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IMPORTANT NOTICES
Use of defined terms in this Prospectus

Certain terms or phrases in this Prospectus are defed in bold and subsequent references to that
term are designated with initial capital letters. The locations in this Prospectus where these terms
are first defined are set out in Appendix 1 of thifrospectus.

About this document

This document (theProspectus) has been prepared in accordance with the Prasp&ules of the
United Kingdom Financial Conduct Authority (thECA”) and relates to the offer by Burford Capital
PLC of its sterling denominated 6.50 per cent. gagged bonds due 2022 (thgchds’) at 100 per
cent. of their principal amount. Burford Capital @& payment obligations under the Bonds are
irrevocably and unconditionally guaranteed (tlBaiarante€’) by Burford Capital Limited. The Bonds
are transferable, unsecured debt instruments antb dre issued by Burford Capital PLC on 19 August
2014. The principal amount of each Bond (beingaim@unt which is used to calculate payments made
on each Bond) is £100. The aggregate principal amoluthe Bonds to be issued will be specified in
the Sizing Announcement published by the IssueaRegulatory Information Service.

This Prospectus contains important information afwrford Capital PLC, Burford Capital Limited,
the Group (as defined below), the terms of the Bottie terms of the Guarantee and details of how to
apply for the Bonds. This Prospectus also descthxesisks relevant to Burford Capital PLC, Burford
Capital Limited and their respective businesses,Ghoup (as defined below), and risks relatingrto a
investment in the Bonds generally. You should read understand fully the contents of this
Prospectus before making any investment decisiglatig to the Bonds.

The Issuer and the Guarantor are responsible for th information contained in this Prospectus

Each of the Issuer and the Guarantor accepts reijildy for the information contained in this
Prospectus. To the best of the knowledge of theetsand the Guarantor (each having taken all
reasonable care to ensure that such is the casepfttrmation contained in this Prospectus is in
accordance with the facts and does not omit angtlikely to affect the import of such information.

In this Prospectus, references to thestier’ are to Burford Capital PLC, which is the issuértioe
Bonds. References to th&tiarantor” are to Burford Capital Limited, which is the gaator of the
Bonds. All references to th&toup” are to the Guarantor and its subsidiaries takea avhole. See
Section 6 Description of the Issugffor further details of the Issuer. See Sectid&scription of the
Guarantor and the Groygor further details of the Guarantor and the @rou

At the date of this Prospectus, neither the Isaoerthe Guarantor have been assigned a credigrati
by any independent credit rating agency and, acuglyd the Bonds have not been assigned a credit
rating by any independent credit rating agency.

The Bonds are not protected by the Financial Serves Compensation Scheme

The Bonds are not protected by the Financial Sesvicompensation Scheme (tHeSCS)). As a
result, neither the FSCS nor anyone else will paypmensation to you upon the failure of the Issuer
and the Guarantor. If the Issuer, the Guarantdh®!Group as a whole go out of business or become
insolvent, you may lose all or part of your investrhin the Bonds.
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How to apply

Applications to purchase Bonds cannot be made tiiréx the Issuer, the Guarantor or any other
member of the Group. Bonds will be issued to youageordance with the arrangements in place
between you and your stockbroker or other finantiggrmediary, including as to the application

process, allocations, payment and delivery arraegésn You should approach your stockbroker or
other financial intermediary to discuss any appidcaarrangements that may be available to you.

After the closing time and date of the offer penwldich is expected to be 12.00 noon (London time)
on 12 August 2014 or such earlier time and dateag be agreed between the Issuer, the Guarantor
and Canaccord Genuity Limited (the¢ad Manager’) and announced via a Regulatory Information
Service, no Bonds will be offered for sale (a) Ibyon behalf of the Issuer or the Guarantor or §b) b
any of the Authorised Offerors, except with thenpission of the Issuer.

See Section 4How to apply for the Bondi$or more information.
Queries relating to this Prospectus and the Bonds

If you have any questions regarding the contethisf Prospectus and/or the Bonds or the actions you
should take, you should seek advice from your fanadviser or other professional adviser before
deciding to invest.
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SUMMARY

The following is a summary of information relatintp the Issuer, the Guarantor and the Bonds.

Summaries are made up of disclosure requirementaviknas ‘Elements’. These elements are
numbered in Sections A — E (A.1 — E.7). This summantains all the Elements required to be
included in a summary for this type of securitissyer and guarantor. Because some Elements are not
required to be addressed, there may be gaps imthebering sequence of the Elements. Even though
an Element may be required to be inserted in timensary because of the type of securities, issuer and
guarantor, it is possible that no relevant informatcan be given regarding the Element. In thisscas
short description of the Element is included insbenmary with the mention of ‘not applicable’.

SECTION A — INTRODUCTIONS AND WARNINGS

Al

This summary must be read as an introduction ®RBnospectus. Any decision to invest in the

Bonds should be based on consideration of thispeobss as a whole by the investor. Whet
claim relating to the information contained in ttsospectus is brought before a court,

ea
the

claimant investor might, under the national ledista of the EU Member States, have to bear

the costs of translating this Prospectus beforddpal proceedings are initiated. Civil liabili

attaches only to those persons who have tabledufmenary including any translation therepf,

but only if the summary is misleading, inaccuraténzonsistent when read together with

y
he

other parts of this Prospectus or it does not pywivhen read together with the other parts of
this Prospectus, key information in order to aikstors when considering whether to invest in

the Bonds.

A.2

Each of the Issuer and the Guarantor consentsetagh of this Prospectus in connection W

any Public Offer of Bonds in the UK during the pelicommencing from, and including, 21

July 2014 until 12.00 noon (London time) on 12 AsigR014 or such earlier time and date
may be agreed between the Issuer, the Guaranto€anaccord Genuity Limited (thé.éad
Manager’) and announced via a Regulatory Information Smrythe Offer Period”) by:

() the Lead Manager; and

(ii) any financial intermediary (anAuthorised Offeror”) which satisfies the Authorised

Offeror Terms and other conditions as set out below

The “Authorised Offeror Terms” are that the relevant financial intermediary esEmts and

agrees that it:

(a) is authorised to make such offers under Divecki004/39/EC of the European Parliam
and of the Council on markets in financial instramse("MiFID ) (in which regard, you
should consult the register of authorised entitiegintained by the Financial Condy
Authority (“FCA") at www.fca.org.uk/firms/systems-reporting/regigt MiFID governs the

ith

as

ent

ct

organisation and conduct of the business of investrfirms and the operation of regulated

markets across the European Economic Area in daleyeek to promote cross-bord
business, market transparency and the protectionwestors;

(b) acts in accordance with all applicable lawslesu regulations and guidance of 4
applicable regulatory bodies (th&dles’), including the Rules published by the F(
(including its guidance for distributors in “The $pensibiliies of Providers an
Distributors for the Fair Treatment of Customer9m time to time including, withou

er

ny
A
d
t

limitation and in each case, Rules relating to kib#happropriateness or suitability of any

investment in the Bonds by any person and disabokuany potential investor;

(c) complies with the restrictions set out undeubiScription and Sale” in this Prospect
which would apply as if it were a Lead Manager;

(d) ensures that any fee (and any commissionstaavebenefits of any kind) received or pa
by that financial intermediary in relation to thffeo or sale of the Bonds does not viol
the Rules and is fully and clearly disclosed teestors or potential investors;

us

aid
ate
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(e)

(f)

(9)

(h)

(i)

holds all licences, consents, approvals andnigsions required in connection with

solicitation of interest in, or offers or sales tifie Bonds under the Rules, includi
authorisation under the Financial Services and ktarkAct 2000 (FSMA) and/or th
Financial Services Act 2012;

complies with and takes appropriate steps lati@ to applicable anti-money launderir
anti-bribery and “know your client” Rules, and doest permit any application for Bonds

=)
m(Q

g;
n

circumstances where the financial intermediary dras suspicions as to the source of the

application monies;

retains investor identification records for lagst the minimum period required und

er

applicable Rules, and shall, if so requested artigcextent permitted by the Rules, make
such records available to the Lead Manager, theetsand the Guarantor or directly to the
appropriate authorities with jurisdiction over thesuer and/or the Guarantor and/or the
Lead Manager in order to enable the Issuer ant®Guarantor and/or the Lead Manager

to comply with anti-money laundering, anti-bribeyd “know your client” Rules applying

to the Issuer and/or the Guarantor and/or the Methger;

does not, directly or indirectly, cause theutssor the Guarantor or the Lead Managef to

breach any Rule or subject the Issuer or the Gtarar the Lead Manager to any

requirement to obtain or make any filing, authdisaor consent in any jurisdiction;

agrees and undertakes to indemnify each ofdtger, the Guarantor and the Lead Manager

(in each case on behalf of such entity and itse@sge directors, officers, employes
agents, affiliates and controlling persons) agai@sy losses, liabilities, costs, clain

S,
S,

charges, expenses, actions or demands (includaspmable costs of investigation and any

defence raised thereto and counsel's fees and rdesbents associated with any st
investigation or defence) which any of them maymaer which may be made against 4
of them arising out of or in relation to, or in cmttion with, any breach of any of ti
foregoing agreements, representations or undegskby such financial intermediar
including (without limitation) any unauthorised iact by such financial intermediary (
failure by such financial intermediary to observeyaof the above restrictions
requirements or the making by such financial inwgtrary of any unauthorise
representation or the giving or use by it of anfpimation which has not been authoris
for such purposes by the Issuer, the Guarantdreot¢ad Manager;

ch
ny
ne

Y,
br
DI
d
ed

() will immediately give notice to the Issuer, tBuarantor and the Lead Manager if at any

(k)

()

(m)will not use the legal or publicity names otthead Manager, the Issuer, the Guara

time such Authorised Offeror becomes aware or sispihat they are or may be

violation of any Rules or the Authorised Offerorrifis, and will take all appropriate ste
to remedy such violation and comply with such Raled the Authorised Offeror Terms
all respects;

will not give any information other than thabntained in this document (as may
amended or supplemented by the Issuer from timgnie) or the information bookle
prepared by the Issuer, the Guarantor and the Meathger or make any representation
connection with the offering or sale of, or thei@ttion of interest in, the Bonds;

agrees that any communication in which it dieor otherwise includes the Prospectu
any announcement published by the Issuer via alRgy Information Service at the e
of the Offer Period will be consistent with the §ectus, and (in any case) must be f
clear and not misleading and in compliance with Bides and must state that su
Authorised Offeror has provided it independentlgnir the Issuer and the Guarantor 3
must expressly confirm that neither the IssuertherGuarantor accepts any responsibi
for content of any such communication;

(other than to describe such entity as the Leaddden the Issuer or the Guarantor of
Bonds (as applicable)) or any other name, brandgw registered by the Guarantor or g
of its subsidiaries or any material over which amgmber of the Guarantor or i
subsidiaries retains a proprietary interest orng statements (oral or written), marketi
material or documentation in relation to the Borads]

IN

S
in

be
t

n

5 or
nd
air,
ch
and

lity

htor
the
ny
ts

ng
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(n) agrees and accepts that:

(i) the contract between the Issuer, the Guaraaot the financial intermediary formed

upon acceptance by the financial intermediary eflfsuer’s offer to use the Prospectus

with its consent in connection with the relevanblRuOffer (the ‘Authorised Offeror
Agreement’), and any non-contractual obligations arising ofibr in connection with
the Authorised Offeror Agreement, shall be goverbhgdand construed in accordanc
with, English law;

(ii) the courts of England are to have exclusivéspliction to settle any disputes which may

arise out of or in connection with the Authorisedfe@r Agreement (including a
dispute relating to any non-contractual obligatianising out of or in connection with
the Authorised Offeror Agreement) and accordinglyraits to the exclusive jurisdiction
of the English courts; and

(iiiythe Lead Manager will, pursuant to the Cowtsa(Rights of Third Parties) Act 1999, be

entitled to enforce those provisions of the Autked Offeror Agreement which are, |0

are expressed to be, for its benefit, including thgreements, representations,

undertakings and indemnity given by the financiateimediary pursuant to the

Authorised Offeror Terms.

Any financial intermediary who wishes to use this Fospectus in connection with a Public
Offer as set out above is required, for the duratio of the Offer Period, to publish on its
website that it is using this Prospectus for such ublic Offer in accordance with the
consent of the Issuer and the Guarantor and the cdiitions attached thereto in the
following form (with the information in square brackets completed with the relevant
information):

“We, [insert legal name of financial intermediarylefer to the 6.50 per cent. sterling

denominated guaranteed Bonds due 2022 of Burfomt&aPLC. In consideration of Burford

Capital PLC and Burford Capital Limited offering tgrant its consent to our use of the

Prospectus dated 21 July 2014 relating to the Bana®nnection with the offer of the Bonds
the UK (the ‘Public Offer”) during the Offer Period and subject to the ottoenditions to such

n

consent, each as specified in the Prospectus, webheaccept the offer by the Issuer|in
accordance with the Authorised Offeror Terms (ascéfed in the Prospectus) and we are

using the Prospectus in connection with the Pubfier accordingly”.

A Public Offer may be made, subject to the condgieet out above, during the Offer Period| by

any of the Issuer, the Guarantor, the Lead Manegttre other Authorised Offerors.

Other than as set out above, none of the IssuerGiliarantor or the Lead Manager have

authorised the making of any Public Offer by angspe in any circumstances and such pers

is not permitted to use this Prospectus in conaedtiith any offer of Bonds. Any such offefs

on

are not made on behalf of the Issuer or by the &@uar, the Lead Manager or the other
Authorised Offerors and none of the Issuer, theréntar, the Lead Manager or the other
Authorised Offerors has any responsibility or liepifor the actions of any person making such

offers.

None of the Issuer, the Guarantor or the Lead Manhgve any responsibility for any of the
actions of any Authorised Offeror (except for theatd Manager, where they are acting in the

capacity of an Authorised Offeror), including compke by an Authorised Offeror wiﬂh
applicable conduct of business rules or other loegllatory requirements or other securi
law requirements in relation to such offer.

It is expected that any new information with resgea financial intermediary that is unknown
as at the date of this Prospectus will be publishetie investor relations section of the website

of such financial intermediary.

If you intend to acquire or do acquire any Bonds fom an Authorised Offeror, you will do
so, and offers and sales of the Bonds to you by $uan Authorised Offeror will be made,
in accordance with any terms and other arrangementin place between such Authorised
Offeror and you including as to price, allocationsand settlement arrangements at the time
the offer and sale is made.
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Neither the Issuer nor the Guarantor will be ayp#ot any such arrangements with you|in
connection with the offer or sale of the Bonds awdordingly, this Prospectus does not con
such information. The information relating to thevgedure for making applications will be
provided by the relevant Authorised Offeror to yaitthe relevant time. None of the Issuer,
Guarantor, the Lead Manager or the other Author@®gerors has any responsibility or liability

for such information.

tain

the

SECTION B — THE ISSUER AND THE GUARANTOR

B.1
(B.19)

Legal and
commercial name.

The Issuer’s legal and commercial name is Burfoagital PLC (the
“Issuer’).

The Guarantor's legal and commercial nhame is Bdrf@apital
Limited (the ‘Guarantor™”).

B.2
(B.19)

The domicile and
legal form of the
issuer and the
guarantor, the
legislation under
which they operate
and their respective
countries of
incorporation.

The Issuer is a public limited company incorporaed registered in
England and Wales under the Companies Act 2006 don@ 2014
with registered number 09077893.

The Guarantor is a company limited by shares iramated and
registered in Guernsey under the Companies (Gugrhasv 2008 on
11 September 2009 with registered number 50877.

B.4b
(B.19)

A description of any
known trends
affecting the issuer
and the guarantor
and the industries in
which they operate.

=

The litigation finance industry in which the Issuerd the Guarantg
operates is experiencing a considerable level ofvtjr around the
world and is expected to produce profits uncoreglawith genera
economic or market conditions given the nature hod titigation
process. The Issuer and the Guarantor believerémd is supported b
a number of factors such as (i) the consistenti mumber of lega
services professionals involved in litigation ahé amount generated
in legal fees and recoveries from litigation matter the US, the UK
and in markets that the Group (all references ¢o‘@roup” means to
the Guarantor and its subsidiaries taken as a Wwhdentifies for
strategic growth around the world; (i) disenchamtin amongs
litigation participants with the costs of litigaticand an associated
desire by litigation participants to seek financiaffernatives tg
conventional law firm billings for the pursuit dfijation; (iii) varying
but generally low tolerance from law firms mandatedarticipate in
litigation for assuming the litigation risk of paipants to litigation
through alternative forms of litigation financingand (iv) the
realisation of litigation participants that owndpshof significant
litigation claims proceeding through the litigatioprocess may
represent meaningful contingent asset value, theevaf which can be
released through utilisation of a diverse numbditigfation financing
techniques without waiting for the final resolutiohthat litigation and
associated payment.

<

B.5
(B.19)

If the issuer or the
guarantor is part of
a group, a
description of the
group and their
position within the

group

The Issuer is a special purpose company establisheiise money for
use by the Group. The Issuer is a wholly-owned ididry of Burford
Capital Holdings (UK) Limited, which itself is a why-owned
subsidiary of the Guarantor.

The Guarantor is the ultimate holding company ef @roup. Its only
assets are its shares in certain subsidiaries rwithe Group. The
Guarantor is responsible for the overall businetsitegy and
performance of the Group.
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The Group is the world’s largest provider of invesht capital and
risk solutions to lawyers and their clients engagedsignificant
litigation and arbitration around the world withparticular focus or
the US, the UK and international arbitration.

The principal activities of the Group are the psts of capital to
parties engaged in litigation and arbitration amtheir law firms using
a variety of investing and financing structures,andhe UK and the
Channel Islands, the provision of litigation expEnsnsurance. Th
Group specialises in the evaluation of litigatiskrand the creation g
financial solutions for clients to monetise theueabf their litigation-
related assets which can range from recourse ltam®n-recourse
investments to the investment in or purchase afrifées or assets.

—~ D

B.9 Where a profit Not applicable; as at the date of this Prospeatuinancial statement
(B.19) | forecast or estimate | have been prepared in respect of the Issuer anGuleantor has ng
is made, state the made any profit forecast or profit estimate.
figure.

~ )

)

B.10 | A description of the | Not applicable; as at the date of this Prospectuirancial statement|
(B.19) | nature of any have been prepared in respect of the Issuer anldenesf the audit
qualifications in the | reports on the Guarantor’s audited consolidateghfifal statements fg
audit report on the | the years ended 31 December 2012 and 31 Decemt8ri@€luded
historical financial any qualifications.

=

information.
B.12 | Selected historical | As at the date of this Prospectus no financialestants have been
(B.19) | key financial prepared in respect of the Issuer.

information There has been no significant change in the fimdnoi trading

2]

regarding the issuer | position of the Issuer, and no material adversaghan the prospect
and the guarantor, | of the Issuer, since the date of its incorporation.

E;Zii?;?dgg: g?fﬁe The following summary financial data as of, anddach of the year
eriod co)\//ered b ended, 31 December 2012 and 31 December 2013 eeasetitracted,
b y without any adjustment, from the Guarantor’s coidsaed financial

t_he h|§tor|cal statements in respect of those dates and periods.
financial

information, and Profit and Loss Account

any subsequent Audited  Audited
interim financial

2]

_ _ year year
period accompanied ended ended
by comparative data 31 31
from the same December December
period in the prior 2013 2012
financial year except $000 $000
that the
requirement for Litigation-related investment income 38,847 32,457
comparative
balance sheet )
information is Insurance-related income 20,910 16,152
satisfied by
presenting the year )
end balance sheet | Other income 903 >.628
information.

Total iIncome ..., 60,660 54,237
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Operating expenses (corporate and (11,367) (15,054
investment)

Operating expenses - insurance (6,779) (5,085)
Profit before tax and the impacts relating 42,514 34,098

to the Burford UK acquisition, the 2012

Reorganisation and the UK Restructuring

Costs

Taxation* (2,276) (2,556
Profit after tax** 40,238 31,542

* Taxation does not include deferred taxation dredi amortisation or embedded valjie
intangible asset.

** This is profit after tax excluding the impact tfe Burford UK acquisition, the 201p

Reorganisation and UK Restructuring costs which iaguded in the Consolidate
Statement of Comprehensive Income of the Group’saiadated financial statements
of 31 December 2013.

Consolidated Balance Sheet
Audited Audited

year year
ended ended
31 31
December December
2013 2012
$'000 $'000
Assets
Non-current assets 267,273 239,992
Current assets 108,809 105,018
Total ASSEtS ...cccvviiiiieiiieei e, 376,082 345,010
Liabilities
Current liabilities 22,344 7,815
Non-current liabilities .............c.coceevveenieen 2,227 5,087
Total liabilities..........coeevvieiiiiiii e, 24,571 12,902
Total Net ASSetS .......ovvvvvieeiiieiiiieeeeeennnn, 351,511 332,108
Total equity shareholders’ funds............. 351,511 332,108

Consolidated Cash Flow Statement
Audited Audited

year year
ended ended

31 31

December December

2013 2012

$'000 $'000

Net cash inflow from operating activities. 41,924 50,342

Page 7



Net cash outflow from financing

aCtVItIES ..ooeee i (10,013) (6,732
Net cash outflow from investing

ACHVItIES ..vovvcececeeeeeeee e (236)  (27,065)
Net increase in cash and cash

equIValents ...........ccceeeeeeeie e 31,675 16,545
Reconciliation of net cash flow to

movements in cash and cash

equivalents
Cash and cash equivalents at beginning of

- | USRI 25,559 8,902
Increase in cash and cash equivalents... 31,675 16,545
Effect of exchange rate changes on cash

and cash equivalents........................ 433 112
Cash and cash equivalents at end of

57,667 25,559

There has been no significant change in the fimdnor trading
position of the Guarantor, and no material advesisange in the
prospects of the Guarantor, since 31 December 2013.

B.13
(B.19)

A description of any
recent events
particular to the
issuer or the
guarantor which are
to a material extent
relevant to the
evaluation of the
issuer’s and/or the
guarantor’s
solvency.

Not applicable; there have been no recent evemtieylar to the Issuer
or the Guarantor which are to a material extenevait to the
evaluation of either the Issuer’s or the Guarastsolvency.

B.14
(B.19)

If the issuer or the
guarantor is part of
a group, a
description of the
group and the
issuer’s and
guarantor’s position
within the group. If
the issuer or the
guarantor is
dependent upon
other entities within
the group, this must
be clearly stated.

Please see Element B.5 above.

The Issuer is a special purpose company establisheiise money for
use by the Group. The Issuer is a wholly-owned ididry of Burford
Capital Holdings (UK) Limited, which itself is a why-owned
subsidiary of the Guarantor. The Issuer’s only maktessets will be
the obligation of other subsidiaries within the @voto repay funds
that the Issuer on-lends to them back to it. Tleegfthe Issuer is
dependent on other subsidiaries within the Groupsabisfy its
obligations in full and on a timely basis.

The Guarantor is the ultimate holding company ef @roup. Its only
assets are its shares in subsidiaries within theugthat it directly,
owns. The Guarantor is responsible for the ovdrafliness strategy
and performance of the Group, conducts all of isrations through its
subsidiaries and is dependent on the financialopmdnce of itg
subsidiaries and payments of dividends and intepemy paymentg
(both advances and repayments) from these subisility meet itg
debt obligations including its ability to fulfil Stobligations under th
Guarantee.

9]
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=

B15 | Adescription of the | The Issuer is a special purpose company establisihede purpose o
(B.19) | issuer’s and the issuing the Bonds (and any further bonds issuettaordance with th
guarantor’'s Terms and Conditions of the Bonds) and lendingpitoeeeds thereq
principal activities. | to other subsidiaries within the Group.
The Guarantor is the ultimate holding company ef @roup. Its only
assets are its shares in various subsidiaries rwithé Group. The
Guarantor is responsible for the overall businetsitegy and
performance of the Group.
The Group is the world’s largest provider of invesht capital and
risk solutions to lawyers and their clients engagedsignificant
litigation and arbitration around the world withparticular focus or
the US, the UK and international arbitration.
B.16 | To the extent known | The entire share capital of the Issuer is ownedBhyford Capital
(B.19) | to the issuer and the | Holdings (UK) Limited, which itself is a wholly-oved subsidiary of
guarantor, state the Guarantor.
whether the issuer | The Guarantor is not directly or indirectly owned apntrolled by
or the guarantoris | another entity.
directly or indirectly
owned or controlled
and by whom and
describe the nature
of such control.
B.17 | Credit ratings Neither the Issuer nor the Guarantor have beegrasia credit rating
(B.19) | assigned to either by any independent credit rating agency and, agugiyd the Bondg
the issuer or the have not been assigned a credit rating by any ertignt credit rating
guarantor or its agency.
debt securities at the
request or with the
co-operation of the
issuer in the rating.
B.18 | Guarantee. Pursuant to the Trust Deed (th&rist Deed’) to be dated on of
around 19 August 2014 (thdssue Daté) between the lIssuer, the
Guarantor and U.S. Bank Trustees Limited (theruste€’), the
Guarantor will unconditionally and irrevocably gaatee the paymer
of principal and interest in respect of the Bondd all other moneys
payable by the Issuer under or pursuant to thetTReed (the
“Guarante€’).
If any subsidiary of the Guarantor (other than aartexcluded
subsidiaries) incurs financial indebtedness (sugHoans, bonds or
other forms of borrowing) exceeding £2,000,000 gyregate), the
the Guarantor shall procure that such subsidiesg ahconditionally
and irrevocably guarantees the payment of principal interest in
respect of the Bonds and all other moneys payablbé Issuer under
or pursuant to the Trust Deed.
SECTION C — BONDS
Cl1l A description of the | The 6.50 per cent. guaranteed bonds due 2022 BbedS’) will be

type and the class of
the securities being
offered and/or
admitted to trading,
including any
security
identification
number.

issued in registered form. The principal amountath Bond (being
the amount which is used to calculate payments raadsch Bond) is
£100.

The International Securities Identification NumigISIN™) for the
Bonds is XS1088905093 and the Common Code is THBR0
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C.2 Currency of the The currency of the Bonds will be pounds sterling.
securities issue.
C5 A description of any | Not applicable; there are no restrictions on thee firansferability of
restrictions on the the Bonds.
free transferability
of the securities.
C.8 A description of the | Status of the Bonds and the Guarantee:

rights attached to
the securities
including:

* ranking
limitations to those
rights

The Bonds constitute unsecured debt obligationshefIssuer. The

Bonds will rankpari passu(i.e. equally in right of payment), withol
any preference between themselves, with all othetstanding
unsecured and unsubordinated debt obligationsedfstuer.

The Guarantee constitutes an unsecured obligafidheoGuarantor
The payment obligations of the Guarantor under Guarantee will
rank pari passu(i.e. equally in right of payment) with all oth
outstanding unsecured and unsubordinated debt atiolis of the|
Guarantor.

Negative Pledge of the Issuer

The Bonds contain a negative pledge provision wébpect to thg
Issuer. In general terms, a negative pledge pvigrohibits the
entity from granting security over certain of itsdebtedness whic
diminishes the priority of the Bondholders’ claimgainst any of the
entity’s other assets. Therefore, under the neggliedge provision se
out in the Terms and Conditions of the Bonds, t&uér may no
create or at any time have outstanding, any sgdutiérest over any o
its present or future business, undertakings, asseevenues to secu
certain financial indebtedness without securing Bands equally,
subject to certain exemptions.

Negative Pledge of a Guarantor

The Bonds contain a negative pledge provision withpect to g
Guarantor and its subsidiaries (other than certaxcluded
subsidiaries). Under the negative pledge provisetmout in the Term
and Conditions of the Bonds, the Guarantor maycneate or at an)
time have outstanding, and shall procure so faitasan that its
subsidiaries may not create or at any time havetamding, any
security interest over any of their present or ratwbusiness
undertakings, assets or revenues to secure cerfiaancial
indebtedness without securing the Bonds equallpjest to certain
exemptions.

Financial covenant

The Guarantor has agreed that, so long as any Benthins
outstanding, it shall ensure that the financiaklstddness of the Grou
(after deducting the sum of any cash, cash equit@land cash
management investments) does not exceed 50 perafethie sum of
the Group’s total assets (after deducting any gdbdwd intangible
assets) and any amounts which the Group is entiiledeceive
pursuant to certain preference shares issued hybsidary of the
Guarantor (in each case excluding indebtednesssatsin certain o

=
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the Guarantor’s subsidiaries).
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Events of default

An event of default is a breach by the Issuer erGluarantor of certai
provisions in the Terms and Conditions of the Bormtighe occurrenc
of certain events with respect to a material subsid A material

subsidiary is any subsidiary of the Guarantor (othan certain of the

Guarantor’s subsidiaries) which represents nottleas 5 per cent. @
the gross assets of the Group (after deductingribes assets of certa
of the Guarantor’s subsidiaries).

Events of default under the Bonds include non-paymef any
principal and interest due in respect of the Boadd failure of the
Issuer or the Guarantor to perform or observe ahyito other
obligations under the Terms and Conditions of tbad® and the Trus
Deed (in each case, upon the expiry of the relegaate period)
insolvency, unlawfulness and acceleration as atreSunon-payment
in respect of other indebtedness in an aggregati@imn excess 0
£2,000,000 (or its equivalent). In addition, Tasstertification thal
certain events would be materially prejudicial lbe tinterests of thg
holders of the Bonds (theBbndholders’) is required before certai
events will be deemed to constitute Events of Defau

Optional early repayment by the Issuer

The Bonds may be redeemed (i.e. repaid) earlyngnttiane, if the
Issuer chooses to do so, at 100 per cent. of fhigicipal amount or, if
higher, an amount calculated by reference to tiea thurrent yield of
the UK 4.00 per cent. Treasury Gilt 2022 plus agimof 1.00 per
cent., together with any accrued interest.

Optional early repayment by the Issuer for tax r@asons

In the event of any change in tax law after thed@ohave been issue
that would result in the Issuer or the Guaranténdpeequired to pay
any additional amount in respect of a withholdingdeduction on
account of tax, the Bonds may be repaid if thedsshooses to do s
The redemption price in these circumstances iseaptincipal amoun
of the Bonds plus accrued interest.

Meetings of Bondholders

The Terms and Conditions of the Bonds contain gioms for calling
meetings of Bondholders to consider matters affgcthe interests g
the Bondholders. These provisions permit certaijorites to bind all
Bondholders including Bondholders who did not votethe relevan
resolution and Bondholders who did not vote in shene way as th
majority did on that resolution.

Modification, waiver and substitution

The Terms and Conditions of the Bonds provide thatTrustee may
without the consent of the Bondholders, agree to:

(2) modify any of the provisions of the Trust Deiht is, in the
opinion of the Trustee, of a formal, minor or teclhnature or is
made to correct a manifest error (which is an jmaiable error) of
an error which, in the opinion of the Trustee,rieven;

(b) waive, modify or authorise any proposed breaclreach by the

Issuer or the Guarantor of a provision of the Tidsed if, in the
opinion of the Trustee, such maodification is nogjpdicial to the
interests of the Bondholders; or

(c) the substitution of the Guarantor or any of sisbsidiaries a
principal debtor under the Bonds in place of theués, in certain
circumstances and subject to the satisfaction réhiceconditions.

—
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C.9 A description of the | Interest rate
rights attached to | gupject to the following paragraph, the Bonds wiltrue interest from
the securities and including the Issue Date at the fixed rate .&06per cent. pe
including: annum. The interest on the Bonds is payable taigear at the end g
« the nominal the interest period to which the payment relateis payable in equd
interest rate instalments of £3.25 per £100 in principal amourthe Bonds on 19
« the date from February and 19 August in each year commencing QJrEdbruary
which interest 2015. The final payment of interest will be madettoe Maturity Date.
becomes payable| In the event that any member of the Group (othen ttertain exclude
and the due dates| subsidiaries) solicits a rating by any of Moodylsvéstors Service
for interest Limited (“Moody’s”), Standard & Poor’'s Credit Market Servic
« where the rate is | Europe Limited _(S&P_"_) or Fitch R_atings Ltd (Fitch_”) (or, in each
not fixed case, any of their affiliate compamles) and sutingas bel_ow “Ba3”
descriptié)n of the (in the case of Moody's) or “BB-" (in the case &[S or Fitch), then
underlying on the rate of interest payable on the Bonds will éase I_ay 1 per cent. p
which it is based | &num to 7.50 per cent. per annum from the negtést payment dat
) following the rating being obtained. Once the rafténterest payabl¢
* maturity date on the Bonds has increased, it will remain at ihateased rate g
and o interest for the rest of the life of the Bonds.
arrangements for .
the amortisation Maturity Dat_e )
of the loan, Unless previously redeemed or purchased and caddellaccordanc
including the with the Terms and Conditions of the Bonds, thed®owill mature on
repayment 19 August 2022 (theMaturity Date ”).
procedures Indication of yield
» anindication of | On the basis of the issue price of the Bonds b&d@yper cent. of thei
yield principal amount and the rate of interest being06der cent. per
e name of annum, the initial yield of the Bonds on the IsBae is 6.50 per cen
representative of on an annual basis. This initial yield is not adication of future
debt security yield.
holders Trustee
The Trustee is U.S. Bank Trustees Limited.
C.10 | If the security has a | Not applicable; the interest rate on the Bondsxedfand there is n

derivative
component in the
interest payment,
provide a clear and
comprehensive
explanation to help
investors
understand how the
value of their
investment is
affected by the value
of the underlying
instrument(s),
especially under the
circumstances when
the risks are most
evident.

derivative component in the interest payments niadespect of the
Bonds. This means that the interest paymentsairinked to specific
market references, such as inflation, an indexiueravise.
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C.11 | Anindication asto | It is expected that the admission of the Bondheo@fficial List will
whether the be granted on or about 20 August 2014, after thaigation of the
securities offered Sizing Announcement subject only to the issue oé tBlobal
are or will be the Certificate. Application will be made to the UK Liisg Authority for
object of an the Bonds to be admitted to the Official List andtie London Stoch
application for Exchange for such Bonds to be admitted to tradimghe Regulated
admission to Market and through its electronic Order book fortéReBonds.
trading, with a view | Admission of the Bonds to trading is also exped@dccur on 20
to their distribution | August 2014.
in a regulated
market or other
equivalent markets
with indication of
the markets in
guestion.

SECTION D - RISKS
D.2 Key information on | Summary of the key risks that may affect the ISsuarility to fulfil its

the key risks that
are specific to the
issuer.

obligations under the Bonds

*  The Issuer is a special purpose company establighessue the
Bonds (and any further Bonds issued in accordanite the
Conditions of the Bonds) and is dependent on athbsidiaries
within the Group to make payments on the Bonds.

Summary of the key risks that may affect the Guara ability to
fulfil its obligations under the Guarantee

e The Guarantor is the ultimate holding company & tBroup
whose only assets are its shares in various sabgsliwithin the
Group and its income is dependent on other subgdiavithin
the Group to fulfil its obligations under the Guatee.

Summary of key risks that may affect the Group

 The Group is dependent on whether or not the imasts,
financings and insurance contracts which it unétegawill be
successful or will pay the returns targeted or {hege returns irj
the anticipated time. Failure to do so could havedverse effect
on the Group’s business, results of operationanfifal condition
and/or prospects.

»  Failure by the Group to source suitable investmentsufficient
number in a timely manner or at all, or to satisfety conclude,
manage or realise those investments could haveharse effect
on the Group’s business, results of operationanfifal condition
and/or prospects.

 The laws, professional regulations or ethical rules the
jurisdictions where the Group conducts its busif{esshanges tq
such laws, professional regulations or ethicalsjutmuld further|
reduce or limit opportunities for the Group to makeestments o
could result in the reduction or extinction of thalue of
investments already concluded by the Group in gurgsdictions.

* Details of investments that the Group pursues oenis to
pursue, cannot and will not be disclosed on a naonetktailed
basis to Bondholders because of confidentiality astber
restrictions. To this extent, Bondholders will nbave an
opportunity to evaluate such investments and velldependent
upon the Group’s judgement and ability to investand to
manage such investments.
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The Group is exposed to credit risk associated wihious
investment structures and the parties participatinge litigation
that it elects to invest in. Failure by the Groombtain recovery
could have an adverse effect on the Group’s busimesults of
operations, financial condition and/or prospects.

The Group may contract for commitments in mattersxcess of
its total funds on hand. If a mismatch occurs betwe
commitments and available cash at the time of threngitments
being due, such a mismatch could have an advefset eh the
Group’s business, results of operations, finanmaldition and/or
prospects and result in the potential loss of ssrand financial
relationships.
The Group is particularly reliant on lawyers tagiite claims and
defences with due skill and care. If they areatsé to do this, o
do not do this for other reasons, it is likely tavh a materia
adverse effect on the value of the Group’s investmaich could
have an adverse effect on the Group’s businesslltsesf
operations, financial condition and/or prospects.

The Group is subject to regulatory requirementisircurrent and
any future activities. The Group will be under aydto comply
with any new rules, regulations and laws applicatde it.
Compliance with these rules, regulations and lamdd create
additional burdens for the Group and could have ateral
adverse effect on the investment strategies ofjcartide value of,
direct or indirect business or financial interesitthe Group.

The 2013 implementation of the Legal Aid, Sentegcend
Prosecution of Offenders Act (thddckson Reforms) has, as
expected, reduced demand for the Group’s currestramce
offering in the UK which will reduce the Group’ssimrance
earnings in future years once its current book rifurance
business resolves.

The Group is generally not the client of the lamrfirepresenting
the owner of the claim that is the subject matfesiroinvestment
or financing by the Group. Accordingly that lawnfirmay be
required to act in accordance with its client'stveis rather than
those of the Group or may be subject to an ovemidiuty to the
courts, which could result in the law firm actimga manner that
is not in the Group’s best interests.

The Group faces operational risks originating frerternal and
internal fraud, failures or inadequacies in systemgrocesses,
failure to comply with regulatory requirements acmhduct of
business rules, errors by employees, natural disast the failureg
of external systems, for example, those of the @socontractual
counterparties. It is not possible to implementcpoures which
fully control each of these risks. External factstugh as terrorist
acts, other acts of war or hostility and geopditicpandemic
could have a material adverse effect on US, UKiatetnational
economic conditions and more specifically on theupfs results
of operations, financial condition or prospects.
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* The Group’s performance is dependent upon the judge and
ability of its senior management to implement itategy, use an
commit its capital and finance and manage andseaéturns or
its investments and is dependent on employing cieifft skilled
personnel. The inability of the Group to emplowirir motivate
and retain its senior management and skilled pasarould have
a material adverse impact on the business of tbasr

» The Group’s investments are structured on a casmby basis if
accordance with legal, ethical and taxation prilesipand
limitations which if re-characterised couldave an adverse effe
on the Group’s business, results of operationanfifal condition
and/or prospects.

 Some or all revenues earned by the Group may beduto a
significant income or corporate income tax liagiltincluding
withholdings) which cannot be reclaimed by the Grand which

will reduce the net returns on the Group’s investteeand, as a

result, diminish the potential value of the Grougssets.

» Any change in the Group’s tax status, or in taxatagislation in
Guernsey or any other jurisdictions in which the@r carries on
or is deemed to carry on, a trade or businessaon fivhich its
income is sourced, could affect the value of theoupls
investments and its’ ability to achieve its investrh objective
which may adversely affect the Group’s business.

D.3

Key information on
the key risks that
are specific to the
securities.

* The Bonds are unsecured obligations of the Issuer.

« The Bonds are not protected by the Financial Sesy
Compensation Scheme. Therefore (unlike in the chse bank
deposit), if the Issuer or the Guarantor were toobee insolvent
or go out of business, the Bondholders may loserglart of their
investment in the Bonds and no governmental bodyldvde
required to compensate them for such loss.

» The Bonds may be repaid early at the Issuer’s pgtiocertain
circumstances.

» Defined majorities may be permitted to bind all Bendholders
with respect to modification and waivers of thenter and
conditions of the Bonds.

* A market for the Bonds may not develop, or may betvery
liquid (i.e. the Bonds may not be easily tradabde)d such
illiquidity may have a severely adverse effect loa mmarket value
of the Bonds. The realisation from a sale of thedBoat any time
prior to their maturity may be below the investmprite.

e The Bonds bear interest at a fixed rate and theetswill pay
principal and interest on the Bonds in pounds is@rlwhich
potentially exposes you to interest rate risk arfldtion risk.

ic

SECTION E - OFFER

E.2b

Reasons for the
offer and use of
proceeds when
different from
making profit
and/or hedging
certain risks.

The offer of the Bonds is being made to enableGheup to further
pursue its general corporate purposes and to unteodlebt to its
capital structure for economic efficiency.

The proceeds from the issue of the Bonds (afteuctamh of expense
incurred in connection with the issue) will be apglfor the genera
corporate purposes of the Group.
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E.3

A description of the
terms and
conditions of the
offer.

(London time) on 12 August 2014 or such earlieetamd date as m
be agreed between the Issuer and the Lead Manademaounced vi
a Regulatory Information Service.

You will be notified by the relevant Authorised &fér of your
allocation of Bonds and instructions for deliverdyamd payment for
the Bonds. You may not be allocated all (or anylth® Bonds for
which you apply.

The Offer is expected to open on 21 July 2014 doskcat 12.00 noo{
y

The Bonds will be issued at the issue price (whschOO per cent. of
the principal amount of the Bonds) and the aggeepehcipal amoun
of the Bonds to be issued will be specified in $i@ng Announcement
published by the Issuer on a Regulatory Informa8ervice.

The issue of Bonds is conditional upon a subsaripéigreement being
signed by the Issuer, the Guarantor and the Leathlyker on or about
14 August 2014 (the “Subscription AgreemgntThe Subscription
Agreement will include certain conditions, custoynfor transactions
of this type (including the issue of the Bonds &mel delivery of lega
opinions and comfort letters from the independenditars of the
Guarantor satisfactory to the Lead Manager).

The minimum subscription amount per investor is &rmprincipal
amount of £2,000 of the Bonds.

E.4

A description of any
interest that is
material to the
issue/offer including
conflicting interests.

So far as the Issuer and the Guarantor is awarpersmn involved in
the offer of the Bonds has an interest materighéooffer. There are np
conflicts of interest which are material to theeofbf the Bonds.

E.7

Estimated expenses
charged to the
investor by the
issuer or the offeror.

Neither the Issuer, the Guarantor nor the Lead Manaill charge
you any expenses relating to an application foparchase of any
Bonds.

However, expenses may be charged to you by an AséitoOfferor.
These expenses are beyond the control of the |ssteenot set by th
Issuer and will be disclosed to any potential itmedy the relevan
Authorised Offeror at the relevant time. The Issestimates that, if
connection with the sale of Bonds to you, the egpsrcharged to yo
by one of the Authorised Offerors known to the é&sas at the date ¢
the Prospectus may be between 0 per cent. and Teper of the
aggregate nominal amount of the Bonds sold to yfhis is an
estimated range of expenses. The actual expendes ¢harged will
depend on your individual circumstances and yolaticaship with
your stock broker or other financial adviser; theill vary from

investor to investor.

=W

=
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RISK FACTORS

The following is a description of the principal rikks and uncertainties which may affect the
Issuer’s or the Guarantor’s, as the case may be, #ity to fulfil its obligations under the Bonds.

Before applying for any of the 6.50 per cent. gngad bonds due 2022 (thBohds’), you should
consider whether the Bonds are a suitable invedtrfoenyou. There are risks associated with an
investment in the Bonds, many of which are outtfidecontrol of Burford Capital PLC (thésSuer”)
and Burford Capital Limited (theGuarantor”) who irrevocably and unconditionally guaranteks t
Issuer’s payment obligations under the Bonds ((Bedrante€’). These risks include those in this
Section.

You should carefully consider the risks describetbw and all other information contained in this
Prospectus and reach your own view before makirig\a@stment decision. Each of the Issuer and the
Guarantor believe that the factors described betpresent the principal risks and uncertaintiectvhi
may affect its ability to fulfil its obligations uter the Bonds, but the Issuer or the Guarantor fiaxzgy
other risks that may not be considered signifiggsks by the Issuer or the Guarantor based upon
information available to them at the date of thiedpectus or that they may not be able to antieipat
Factors which the Issuer or the Guarantor belienag be material for the purpose of assessing the
market risks associated with the Bonds are alseritbes! below. If any of the following risks, aslive
as other risks and uncertainties that are notdgsttified or that the Issuer or the Guarantor thiake
immaterial at the date of this Prospectus, actumbur, then these could have a material advefeet ef
on the Issuer’s or Guarantor’s ability to fulfisibbligations to pay interest, principal or otheroants

in connection with the Bonds.

You should note that the risks relating to the éssthe Guarantor, the Group and its industry &med t
Bonds summarised in Section3ummary are the risks that the Issuer and the Guararl@ve to be

the most essential to an assessment by a prospéactestor of whether to consider an investment in
the Bonds. However, as the risks which the Issndrthe Guarantor face relate to events and depend
on circumstances that may or may not occur in e, you should consider not only the information
on the key risks summarised in SectionSurqimary but also, among other things, the risks and
uncertainties described below.

Risks which may affect the Issuer’s ability to fulfl its obligations under the Bonds
The Issuer acts as a special purpose company tegaiapital by the issue of Bonds

The sole function of the Issuer is to act as aiapparpose company to raise money by the isstleeof
Bonds. The net proceeds received by the Issuer thenssue of the Bonds will be lent by the Isgdoer
other subsidiaries within the Group. Subsidiariethe Group will use the amounts lent to it by the
Issuerfor the general corporate purposes of the Grouptamatroduce debt to its capital structure for
economic efficiency. The lIssuer’s only material edsswill therefore be the obligation of other
subsidiaries within the Group to pay interest od smrepay such on-lent funds to it. As the furals t
pay interest on the on-lent funds and repay théephfunds will originate from cash-flow generated
from the wider business of the Group, the abilityther subsidiaries within the Group to pay insére
on such loan to the Issuer and to repay the lodraaoordingly the ability of the Issuer to pay et
on and repay the Bonds will be subject to all tis&srto which the Group is subject. See “Risks
relating to the Group” below for a further desdoptof certain of these risks.
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Risks relating to the Guarantee

If both the Issuer and the Guarantor default oir thidigations to make payments on or to repay the
Bonds or to make payments under the Guaranteep@igable, and there are insufficient funds to

repay all amounts outstanding under the Bonds, els ag having an unsecured claim against the
Issuer, Bondholders will have unsecured claimsafioy outstanding amount against the Guarantor
under the Guarantee. Those unsecured claimsamk behind the claims of any secured creditors of
the Issuer and the Guarantor. Bondholders willlaste any direct claim for such outstanding amount
against any subsidiary of the Guarantor.

Generally, creditors of a subsidiary will be ertitlto the assets of that subsidiary before anfiaxe
assets can be distributed to its direct or indisbetreholders (in this case including the Guarwugoon

its liquidation or winding up. These creditors maglude secured creditors who have the benefit of
security over the assets of the relevant subsidiapyriority to unsecured creditors. The Guarastor
claims to the assets of the subsidiaries that géméts income are subordinated to the creditors of
those subsidiaries. ‘Subordinated’ in this contagfins that, in the event of a winding up or insutye

of any of the Guarantor’s subsidiaries, any creditaf that subsidiary would have preferential ckim
to the assets of that subsidiary ahead of anytorsddf the Guarantor.

In the event that members of the Group are unablenwilling to remit funds to the Guarantor, the
Guarantor’s ability to fulfil its commitments to Bdholders to make payments under the Guarantee
may be adversely affected. Whilst the Guarantbebes that members of the Group would consider it
in their commercial interests to meet a claim unter Guarantee, there is no legal commitment by
them to do so.

Risks which may affect the Guarantor’s ability to wlfil its obligations under the Guarantee
The Guarantor is a holding company of the Group

If the Issuer or the Guarantor defaults on itsgailbns to make payments on or to repay the Bonds o
to make payments under the Guarantee, Bondholdérsave unsecured claims for any outstanding
amount against the Guarantor under the Guaranteel®lders will not have any direct claim for such
outstanding amount against any subsidiary of thar@htor. See “The Issuer acts as a special purpose
company to raise capital by the issue of the Boradsive for a description of the risk in relatianthe
Issuer.

The Guarantor’s principal business is that of hadshares in its subsidiaries. As a holding company
the Guarantor conducts all of its operations thhoitg subsidiaries and is dependent on the financia
performance of its subsidiaries and payments afldhds and intercompany payments (both advances
and repayments) from these subsidiaries to meeteits obligations including its ability to fulfikd
obligations under the Guarantee.

Generally, creditors of a subsidiary, includingdgecreditors, secured creditors and creditors hgldi
indebtedness and guarantees issued by the sulgsathar preferred shareholders (if any) of the
subsidiary, will be entitled to the assets of thatsidiary before any of those assets can be lulisdd

to its direct or indirect shareholders (includihg Guarantor) upon its liquidation or winding ufeT
Guarantor's subsidiaries may have other liabilitiescluding secured liabilities and contingent
liabilities, which could be substantial. Note 15tl¢ Guarantor’s consolidated financial stateméarts
the year ended 31 December 2013 provide an indicati the Group’s liabilities as at 31 December
2013. Since Bondholders are not creditors to tteedesidiaries, their claims to the assets of the
subsidiaries that generate the Guarantor’s incamned €onsequently, their right to receive payments
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under the Terms and Conditions of the Bonds) aretsirally subordinated to the creditors of these

subsidiaries. In the event that members of the @Bame unable to remit funds to the Guarantor, the
Guarantor’s ability to fulfil its commitments to Bdholders to make payments under the Guarantee
may be adversely affected.

Risks relating to the Group
Investment selection and performance

The Group is dependent on whether or not the imassts, financings and insurance contracts
(collectively, ‘investment® which it undertakes will be successful or withpreturns. Assessing the
value, strengths and weaknesses of litigation mptex and the outcome is not certain. Should the
investments, financings and insurance contractghich the Group is or becomes involved prove to be
unsuccessful or produce returns below those exghettte ability of the Group to meet its commitments
under the Bonds could be materially adversely &dfic

Inability to locate, and delay in entering into, iestments, financings and insurance contracts

The success of the Group is dependent upon thdusiort, management and realisation of suitable
investments. There is no guarantee that the Grallipenvsuccessful in sourcing suitable investmémts

a timely manner or at all, or in sourcing a suffiti number of suitable investments that meet the
diversification and underwriting and other requiesits of the Group in jurisdictions where such

investments are desirable.

The Group may experience fluctuations in its opeargg results

Investors contemplating an investment in the Bosldsuld recognise that their market value can
fluctuate and may not always reflect the underlyopgrating results of the Group. Such operating
results may themselves vary from time to time dua variety of factors including, but not limitea t
the accounting valuations of the investments madéa® Group, the recognition of recoveries and the
collection of awards, settlement monies or otherdfufrom investments. The actual results of the
Group for a particular period should therefore lb@ttaken as indicative of its performance in artitu
period.

Regulation

Law and professional regulation (including ethiegulation) in the area of acquiring or otherwise
taking a financial position or a commercial inténgith respect to claims and defences can be comple
and uncertain in the US and elsewhere. In vaijiisdictions there are prohibitions or restricsdn
connection with purchasing claims from claimantsofkn as maintenance, and a form of maintenance,
called champerty), assignment of certain kindslaits and/or participating in a lawyer’s contingent
fee interests (including ethical rules against isigaifees with lawyers and non-lawyers). Such
prohibitions and restrictions, to the extent theigte are governed by the rules and regulatioreach
state and jurisdiction in the US and elsewhere g in degrees of strength and enforcement in
different states and federal jurisdictions. Tkisicomplex issue that involves both substantiweslad
also choice of law principles. The Group has reirtounsel experienced in ethics and other
professional matters, and assesses the foregaabded ethical and other issues as appropriat®=and
an overall ongoing basis. However, in many jurigdits, the relevant issues may not have been
considered by the courts nor addressed by statdtéhais obtaining clear opinions or legal advicey ma
be difficult to achieve. Thus the Group’s investtsenould be open to challenge or subsequently
reduced in value or extinguished.
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Changes in laws, regulation or ethical rules cdutther reduce or limit opportunities for the Graup
make investments or could result in the reductiorextinction of the value of investment already
concluded by the Group in such jurisdictions, andhschanges are regularly proposed by groups
opposed to litigation proliferation and others.

Competition

Competition for attractive investment opportunitieay lead to lower potential returns than expected
from individual investments, which may affect theoGp’s ability to invest on terms which it consisler
attractive. The Group may face competition fromeotbntities, some of which may have significantly
greater financial and/or technical resources th&nGroup, whose business may be at a more mature
stage of development than that of the Group, whithy develop or market alternative financial
arrangements that are more effective or less stistef challenge than those developed or marketed
by the Group, or that might render the Group’s gtwent strategy obsolete or uncompetitive.

Reputational risk

Failure to protect the Group’s reputation and bramthe face of ethical, legal or moral challenges
could lead to a loss of trust and confidence. Thisld result in a decline in the client base arfelcaf
the Group’s ability to recruit and retain good plepmvhich could have a material adverse effecthan t
Group’s financial performance.

The Guarantor recognises the high standards obcatg governance demanded of listed companies.
The Guarantor has adopted and complied with tharm Sector Code of Corporate Governance
published by the Guernsey Financial Services Cosionigthe Code’). The Code includes many of
the principles contained in the UK Corporate Gosece Code. While the Company is no longer
required to comply with the Code following its rganisation in 2012, it has nevertheless electetbto
Sso.

Currency risk

The Group’s financial statements are presentedatas and many of its assets are denominated in
Dollars. Some of the Group’s expenses are denoadriatDollars but others are in sterling and other
currencies. Principal and interest on the Bondslarmminated and will be paid in sterling. Therai
risk that exchange rates may significantly changelding changes due to devaluation of sterling or
revaluation of Dollars) and the risk that the USIéral Reserve may impose or modify exchange
controls. The Group may hedge some of its exposuithe Dollar or other non-sterling currencies
through forward foreign exchange contracts or tghoother financial products. While hedging may
reduce currency risk, it is not possible to heddky or perfectly against currency fluctuationsdahe
Group may also elect to forego hedging. Accordin@gndholders may be exposed to exchange rate
risks between Dollars (or other non-sterling cuesgrand sterling such that if the value of the Boll
(or other non-sterling currency) falls relativesterling, the Group’s assets will, in sterling terrbe
worth less.

Evaluation and disclosure of investments and invesht performance

Details of investments that the Group has or isying or intends to pursue, cannot and will not be
disclosed on a named or detailed basis to BondholiErause of confidentiality and other restriction
To this extent, Bondholders will therefore not hare opportunity to evaluate for themselves such
investments and therefore Bondholders will be ddpathupon the Group’s judgement and ability in
investing and managing its assets.
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Recovery collection risks

The Group is exposed to credit risk in various sineent structures, most of which involve investing
sums recoverable only out of successful investmeitts a risk of loss of its investment cost. On
becoming contractually entitled to proceeds, dependn the structure of the particular investment,
the Group could be a creditor of, or otherwise sctbjo credit risk from, a claimant, a defendanthb

or other parties. Moreover, the Group may be eally subject to credit risk to the extent a detertd
does not pay a claimant immediately, notwithstagdsuccessful adjudication of a claim in the
claimant’s favour. Part of the case selection meder investment involves an assessment by the
Group of the ability of the defendant to pay a gmgnt or award if the case is successful. If the
defendant is unable to pay or the claimant or d&fahchallenges the judgement or award, the Group
may encounter difficulties in recovery.

Potential commitments in excess of funds raised

The Group may contract for commitments in mattergicess of its total funds. While the Group
intends to manage its investment portfolio in sachhanner as to minimise the risk of a mismatch
between commitments and available cash, it is plesthat such a mismatch will occur, which could
cause damage to the Group and the potential Idsssofiess and financial relationships.

Reliance on lawyers

The Group is particularly reliant on lawyers tagite claims and defences with due skill and cire.
they are not able to do this, or do not do thisdibrer reasons, it is likely to have a materialeadg
effect on the value of the Group’s investment. \&thihe Group will evaluate the lawyers involved in
any investment (who are generally not selectechbyG@roup), there is no guarantee that the outcdme o
a case will be in line with the lawyers’ assessnunhe case or in line with the expected skill aade
from the lawyers.

Changes in regulation

The Group is subject to regulatory requirementseruly and may be subject to additional regulatory
requirements both in its current areas of actiwityl any future areas of activity. The Group will be
under a duty to comply with any new rules, regolasi and laws applicable to it. Compliance with
these rules, regulations and laws could createtiaddl burdens for the Group and could have a
material adverse effect on the investment strasegfieand/or the value of, direct or indirect besis or
financial interests of the Group.

Impact of UK regulatory changes

The implementation of the Legal Aid, Sentencing &rdsecution of Offenders Act (thddckson
Reforms) has, as expected, reduced demand for the Graupient UK insurance offerings. As a
result, the Group is unlikely to be able to condéirto write new insurance business at its historical
levels and thus the profitability of the UK insucanbusiness will decline over time as its current
matters run off. Moreover, while the Jackson Reforwere philosophically in favour of litigation
funding, the implementation of the Jackson Refohas created uncertainty in the UK legal market
which may reduce the total volume of litigationrestrict the returns available for the Group froi U
litigation matters.
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Legal professional duties

The Group will generally not wholly own or contklaim in which it has invested, and as a rebelt t
Group will not be the client of the law firm repesting the owner of the claim that is the subjdctro
investment or financing of the Group. Accordingtat law firm may be required to act in accordance
with its client’s wishes rather than those of th@@ or may be subject to an overriding duty to the
courts.

Operational Risk

Operational risks, including the risk of fraud asttier criminal acts carried out against the Grauip,
inherent in the Group’s business. As the Group’siress grows in size and complexity, and in
particular as the Group enters new markets, operatrisk increases.

Operational risk and losses can result from exteand internal fraud, failures or inadequacies in
systems or processes, failure to comply with reégoyarequirements and conduct of business rules,
errors by employees, natural disasters or theréibf external systems, for example, those of the
Group’s contractual counterparties. The Group hgdemented a risk management framework which
seeks to maintain residual risk exposures withifindd risk appetite thresholds, and appropriate
resources are devoted to developing efficient phoees, including the identification and rectificati

of weaknesses. However, it is not possible to imele procedures which fully control each of the
operational risks noted above.

Terrorist acts, other acts of war or hostility agebpolitical, pandemic or other such events mayltres

in economic and political uncertainties which coblave a material adverse effect on US, UK and
international economic conditions and more spedliffoon the Group’s results of operations, finahcia
condition or prospects. In addition, an incidentajpacitating the Group’s management or systems
could impact on the Group’s ability to carry onbissiness.

Notwithstanding anything in this risk factor, thisk factor should not be taken as implying that th
Group will be unable to comply with its obligatioas a company with securities admitted to the
Official List of the Financial Conduct Authority.

Reliance on key personnel

The Group’s performance is, to a large extent, dépet upon the judgement and ability of its senior
management to implement the Group’s strategy toamsecommit the Group’s capital and finance,
manage and realise returns on its investmentssitibeess of the Group will therefore depend largely
upon the ability of certain members of its seni@niagement and the Group’s ability to train, mogvat
and retain them to ensure their continuing avditgbiThe death, incapacity or loss of the servite
any of its senior management could have a matsdiarse impact on the business of the Group.

In addition, the Group’s performance may be limibgdts ability to employ, train, motivate and rieta
sufficient skilled personnel.Such a failure to imetar recruit suitable replacements for significant
numbers of skilled personnel could damage the Gsdugsiness.

Tax risks
Characterisation of Investments

Tax laws and regulations are under constant deweap and often subject to change as a result of
government policy. The Group structures investmenta case-by-case basis in accordance with legal
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and ethical principles and limitations identifieg the Group and its professional advisors. Thermis
guarantee that a state, federal or other goverrahé&mting authority in the jurisdiction where the
investment is made or where the relevant claimeisdng will accept, for tax or other regulatory
purposes, the characterisation of the investmenin@hded and documented by the Group and
reflected in the investment documents. Taxing beotegulatory authorities may deem the transaction
to be characterised differently for local tax dnestregulatory purposes, which could yield a défer
tax or regulatory treatment of the associated imvest returns.

If the Group or a taxing authority does re-chandsteinvestment contracts or disbursements for thei

accounting or taxing purposes respectively, thiddaesult in additional tax being assessed on the
Group on investment returns associated with théraoh a write down of the value of the investment

asset on the books of the Group; or a re-charaaten of the investment contract for purposes of
interpretation or enforcement of the Group’s rigint® place whose courts have jurisdiction over the
enforcement of the investment contract or judgereatbitral award based on such contract.

Tax Leakage

Some or all revenues earned by the Group may Hecdiub a significant income or corporate income
tax liability (including withholdings) which cannde reclaimed by the Group. If applicable, thegate
of such taxes (or withholdings) will depend on ihesdiction in which the revenues are earned (or
with which they are connected) and will reduce rtleé returns on the Group’s investments and, as a
result, diminish the potential value of the Grougssets.

Changes in taxation legislation or regulation maylaersely affect the Group or Bondholders

Any change in the Group’s tax status, or in taxategislation in any jurisdiction in which the Gpu
carries on, or is deemed to carry on, a trade emikss or from which its income is sourced, could
affect the value of its investments and the Groaiéity to achieve its investment objective, andym
adversely affect returns to Bondholders.

Factors which are material for the purpose of assesg the market risks associated with the
Bonds

Risks related to the Bonds

The Bonds are not protected by the Financial SeescCompensation Scheme (FSC8nlike a bank
deposit, the Bonds are not protected by the FSGXa result, neither the FSCS nor anyone else will
pay compensation to you upon the failure of thedssnd the Guarantor to pay amounts owing under
the Bonds. If the Issuer and the Guarantor go bitusiness or become insolvent, the Bondholders
may lose all or part of their investment in the Ben

The value of the Bonds could be adversely affedbgda change in English lawThe structure of the
issue of the Bonds is based on English law, regujaand administrative practice in effect as at the
date of this Prospectus, and has due regard texibected tax treatment of all relevant entitieseund
UK tax law and the published practice of HM Reve&u€ustoms in force or applied in the UK as at
the date of this Prospectus. No assurance canvea @is to the impact of any possible change to
English law, regulatory or administrative practicgehe UK, or to UK tax law, or the interpretation
administration thereof, or to the published pract€ HM Revenue & Customs as applied in the UK
after the date of this Prospectus.

Risk of early repaymentin the event of any change in tax law after ttomd@s have been issued that
would result in the Issuer or the Guarantor begrgired to pay any additional amount in respeet of
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withholding or deduction on account of tax, the 8smmay be repaid if the Issuer chooses to do so
pursuant to Condition 8.2. The redemption pricthigse circumstances is at the principal amourtief t
Bonds plus accrued interest.

In addition, the Bonds may be repaid early, at timg, if the Issuer chooses to do so pursuant to
Condition 8.3, at 100 per cent. of their princigahount or, if higher, an amount calculated by
reference to the then current yield of the UK 4p@0 cent. Treasury Gilt 2022 plus a margin of 1.00
per cent., together with any accrued interest.

Upon repayment of the Bonds, if you chose to reihtiee repayment proceeds from the Bonds, you
may not be able to reinvest those proceeds atfactige interest rate as high as the interestaatthe
Bonds being repaid and may only be able to do sosignificantly lower rate. At the time you invest
in the Bonds, you should consider this reinvestmisktin light of other investments available aatth
time.

The Terms and Conditions of the Bonds contain pr&iens which may permit their modification,
waiver and substitution without the consent of @londholders The Terms and Conditions of the
Bonds contain provisions for calling meetings ofnBbolders to consider matters affecting their
interests generally. These provisions permit migariof certain sizes to bind all Bondholders,
including Bondholders who did not attend and vatéha relevant meeting and Bondholders who voted
in a different manner than the majority did.

The Terms and Conditions of the Bonds also protig the Trustee may, without the consent of
Bondholders, agree to: (a) any modification of afiyhe provisions of the trust deed constituting th
Bonds (which includes the Guarantee) dated 19 A4 (the Trust Deed’) that is in the opinion

of the Trustee of a formal, minor or technical matar is made to correct a manifest error or aarerr
which, in the opinion of the Trustee, is proven) émy other modification of, and any waiver or
authorisation of any breach or proposed breactarof, of the provisions of the Trust Deed if, in the
opinion of the Trustee such modification is not enaly prejudicial to the interests of the
Bondholders; or (c) the substitution of the Guawardr a subsidiary of the Guarantor as principal
debtor under the Bonds in place of the Issuerhédircumstances described in Condition 15 and
subject to the satisfaction of certain conditions.

Trustee Indemnity:In certain circumstances, the Bondholders may permi#ent on the Trustee to take

certain actions in respect of the Bonds. Prior aking such action, pursuant to the Terms and
Conditions of the Bonds the Trustee may requitgetindemnified and/or secured and or pre-funded to
its satisfaction. If so, and the Trustee is noteindified and/or secured and/or pre-funded to its
satisfaction, it may decide not to take such actiod such inaction will not constitute a breactitmf

its obligations under the Trust Deed. ConsequetittyBondholders would have to either provide such
indemnity and/or security and/or pre-funding or egtcthe consequences of such inaction by the
Trustee. Bondholders should be prepared to beacdsts associated with any such indemnity and/or
security and/or pre-funding and/or the consequentemy potential inaction by the Trustee. Such
inaction by the Trustee will not entitle Bondholsldo take action directly against the Issuer or the
Guarantor to pursue remedies for any breach byoattyem of terms of the Trust Deed or the Bonds
unless the Trustee has failed within a reasonahketo do so.

The EU Directive on the taxation of savings inconmeay result in the imposition of withholding
taxes in certain jurisdictionsUnder Council Directive 2003/48/EC on the taxatad savings income,
Member States are required to provide to the tahasiies of other Member States details of certain
payments of interest and other similar income maidecured by a person established in a Member
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State to or for the benefit of an individual resile another Member State or certain limited typés
entities established in another Member State.

On 24 March 2014, the Council of the European Uradopted a Council Directive amending and
broadening the scope of the requirements descebede. Member States are required to apply these
new requirements from 1 January 2017. The changlesxpand the range of payments covered by the
Directive, in particular to include additional typef income payable on securities. The Directivié wi
also expand the circumstances in which paymentsinkaectly benefit an individual resident in a
Member State must be reported. This approach pjfilyeto payments made to, or secured for, persons,
entities or legal arrangements (including trustisgre certain conditions are satisfied, and mapmes
cases apply where the person, entity or arrangeimestablished or effectively managed outsiddef t
European Union.

For a transitional period, Luxembourg and Austtia gequired (unless during that period they elect
otherwise) to operate a withholding system in rettato such payments. The changes referred to above
will broaden the types of payments subject to witbimg in those Member States which still operate a
withholding system when they are implemented. InrilAR013, the Luxembourg Government
announced its intention to abolish the withholdsiygtem with effect from 1 January 2015, in favolr o
automatic information exchange under the Directive.

The end of the transitional period is dependenhuhe conclusion of certain other agreements rgjati

to information exchange with certain other courstri& number of non-EU countries and territories
including Switzerland have adopted similar measufas withholding system in the case of
Switzerland).

If a payment were to be made or collected throuytemnber State which has opted for a withholding
system and an amount of, or in respect of, tax webe withheld from that payment, neither the éssu
nor any Paying Agent nor any other person wouldliligyed to pay additional amounts with respect to
any Bond as a result of the imposition of such dlding tax. The Issuer is required to maintain a
Paying Agent in a Member State that is not obligedithhold or deduct tax pursuant to the Directive

Investors who are in any doubt as to their posittoould consult their professional advisers.

U.S. Foreign Account Tax Compliance WithholdingPayments on the Bonds are not expected to be
subject to withholding under FATCA because the Boack expected to be grandfathered obligations
and because the Issuer does not expect to bedraata “financial institution” for the purposes of
FATCA. However, if the Issuer were to be treatsdaa‘financial institution” for the purposes of
FATCA and the Bonds are materially modified withiire meaning of FATCA (which can occur as a
result of a substitution of the Issuer under cartarcumstances) on a date falling six months after
publication of regulations defining the term “fayeipassthru payment” within the meaning of FATCA
(the “Grandfathering Date”), then payments on the Bonds (including repaynanprincipal) and
gross proceeds received on the disposition of #redB made or received on or after 1 January 2017
may become subject to FATCA withholding to the ektsuch amounts are considered “foreign
passthru payments.”

If the Bonds were to become subject to FATCA witldirgg, it is not expected that FATCA will affect
the amount of any payment received by Eurocle&@learstream, Luxembourg (together th@SDs")
while the Bonds are in global form and held witthie ICSDs. However, FATCA may affect payments
made to custodians or intermediaries in the sulesgguayment chain leading to the ultimate investor
if any such custodian or intermediary generallyuisable to receive payments free of FATCA
withholding. The Issuer’s obligations under the Bsrare discharged once it has paid the common
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depositary or common safekeeper for the ICSDs @édeh of the Bonds) and the Issuer therefore has
no responsibility for any amount transmitted thé&erathrough the ICSDs and custodians or
intermediaries. Accordingly, investors should cdesitheir custodians and financial institution
intermediaries carefully and provide each suchadliah or intermediary with any information, forms,
other documentation or consents that may be nagefisathe payments to be made free of FATCA
withholding.

Holding CREST depository interestsrou may hold the Bonds through Euroclear UK &ldrel
Limited (formerly known as CREST Co Limited)JREST"). CREST allows bondholders to hold
bonds in a dematerialised form, rather than holgimgsical bonds. Instead of issuing physical bpnds
CREST issues what are known as depositary intendsth are held and transferred through CREST
(CDls), representing the interests in the releMBands underlying theCDIs” (the “Underlying
Bonds’). Holders of CDlIs (theCDI Holders”) will not be the legal owners of the Underlyingrils.

The rights of CDI Holders to the Underlying Bonds eepresented by the relevant entitlements against
CREST Depository Limited (the CREST Depository’) through which CREST International
Nominees Limited (theCREST Nomine€) holds interests in the Underlying Bonds. Acdogly,
rights under the Underlying Bonds cannot be enfbrgg CDI Holders directly against the Issuer;
instead they must be enforced through CREST. ddugd result in an elimination or reduction in the
payments that otherwise would have been made pecesf the Underlying Bonds in the event of any
insolvency or liquidation of any of CREST, the CREBepositary and the CREST Nominee, in
particular where the Underlying Bonds held in dlegrsystems are not held in special purpose
accounts and are fungible with other securitiedl irethe same accounts on behalf of other customers
of CREST.

The rights of the CDI Holders will be governed e tarrangements between CREST, Euroclear,
Clearstream, Luxembourg and the lIssuer, includhng dlobal deed poll dated 25 June 2001 (as
subsequently modified, supplemented and/or ret§t&@REST Deed Poll). You should note that
the provisions of the CREST Deed Poll, the CRESErirational Manual dated 14 April 2008 as
amended, modified, varied or supplemented from timdime (the CREST Manual”) and the
CREST Rules contained in the CREST Manual appkcablthe CREST International Settlement
Links Service (the CREST Rules) contain indemnities, warranties, representatiang undertakings

to be given by CDI Holders and limitations on thability of the CREST Depository. CDI Holders are
bound by such provisions and may incur liabilittesulting from a breach of any such indemnities,
warranties, representations and undertakings insaxof the amounts originally invested by them. As
a result, the rights of and returns received by EDlders may differ from those of holders of Bonds
which are not represented by CDIs.

In addition, CDI Holders may be required to paysfeeharges, costs and expenses to the CREST
Depository in connection with the use of the CRE8&Ternational Settlement Links Service (the
“CREST International Settlement Links Servicé). These will include the fees and expenses cltarge
by the CREST Depository in respect of the provisibservices by it under the CREST Deed Poll and
any taxes, duties, charges, costs or expenses wiagtbe or become payable in connection with the
holding of the Bonds through the CREST Internati@eitlement Links Service.

You should note that none of the Issuer, the Leadader, the Trustee or the Paying Agent will have
any responsibility for the performance by any intediaries or their respective direct or indirect
participants or accountholders of their respeatibligations under the rules and procedures govgrnin
their operations.
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You should note that the CDIs are the result of @REST settlement mechanics and are not the
subject of this Prospectus.

Risks related to the market generally

Set out below is a brief description of the primtimarket risks, including liquidity risk, exchanigee
risk, interest rate risk and credit risk:

There may not be a liquid secondary market for tBends and their market price may be volatile
The Bonds may have no established trading markenwbsued, and one may never develop. If a
market does develop, neither the Lead Managermpoother person is under an obligation to maintain
such a market for the life of the Bonds and theketamay not be liquid. Therefore, you may not be
able to sell your Bonds easily or at prices thdlt pvovide you with a then current yield comparatde
similar investments that have a developed secor(daryafter the Issue Date) market. The Bonds are
sensitive to interest rate, currency or marketsrehd are designed to meet the investment requitesme
of limited categories of investors. For these raasthe Bonds generally will have a limited secopda
market. This lack of liquidity may have a severativerse effect on the market value of the Bonds.

The Lead Manager is expected to be appointed &teseg market-maker on the Order book for Retail
Bonds in respect of the Bonds from the date of adiom of the Bonds to trading. Market-making

means that a person will quote prices for buying selling the Bonds during trading hours. However,
the Lead Manager may not continue to act as mankder for the life of the Bonds. If a replacement
market-maker was not appointed in such circumstrités could have an adverse impact on your
ability to sell the Bonds.

Global economic disruptionin addition, Bondholders should be aware of thevailing and widely
reported global credit market conditions (which tamne at the date hereof), whereby there is a géner
lack of liquidity in the secondary market for instents similar to the Bonds, concerns over the
liquidity of major banks and building societies ahd consequent effects on the general economy. The
Issuer cannot predict when these circumstances chidinge and, if and when they do, whether
conditions of general market illiquidity for the Bds and instruments similar to the Bonds will be
available in the future.

Legal investment considerations may restrict centémvestmentsThe investment activities of certain
investors are subject to legal investment laws egllations, or review or regulation by certain
authorities. Each potential investor should conisiltegal advisers to determine whether and totwha
extent the Bonds are legal investments for it. i@ institutions should consult their legal advisor

the appropriate regulators to determine the ap@ptreatment of the Bonds under any applicable
risk-based capital or similar rules.

A credit rating is only an opinion and is subjeah thange At the date of this Prospectus, neither the

Issuer nor the Guarantor have been assigned & catidg by any independent credit rating agency
and, accordingly, the Bonds have not been assigne@dit rating by any independent credit rating

agency. Investors will need to make their own assest of the credit of the Issuer and the Guarantor
and the other factors which may affect the valu¢hef Bonds without the benefit of an independent
credit rating.

There can be no guarantee that a credit ratingo&itissigned to the Issuer, the Guarantor or thel8o
in the future. Even if such a credit rating is aftal, investors in the Bonds should be aware that a
credit rating is not a recommendation to buy, selhold any of the Bonds and any credit rating that
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may be assigned to the Bonds may be subject t@ssgm, change or withdrawal at any time by the
rating agency. Any credit rating that may be assigto the Bonds may go down as well as up.

Yield The indication of yield (i.e. the income retum the Bonds) stated within this Prospectus (see
Section 3 pformation about the Bonds — What is the yieldl@nBondsPapplies only to investments
made at (as opposed to above or below) the issce girthe Bonds. If you invest in the Bonds at a
price other than the issue price of the Bonds,ytbkel on the investment will be different from the
indication of yield on the Bonds as set out in riespectus.

Realisation from sale of the Bonds may be less tlyar original investmentslIf you choose to sell
the Bonds at any time prior to their maturity, firéce received from such sale could be less than th
original investment you made. Factors that willuefice the price may include, but are not limited t
market appetite, inflation, the time of redemptibrierest rates and the current financial positiod

an assessment of the future prospects of the lasdethe Guarantor.

Changes in interest or inflation rates may advengelffect the value of the BondShe Bonds bear
interest at a fixed rate rather than by refereocent underlying index. Accordingly, you should note
that if interest rates rise, then the income payall the Bonds might become less attractive and the
price that you could realise on a sale of the Bandy fall. However, the market price of the Bonds
from time to time has no effect on the total incoyoe receive on maturity of the Bonds if you hold
the Bonds until the Maturity Date. Further, inftatiwill reduce the real value of the Bonds overetim
which may affect what you could buy with your intraent in the future and may make the fixed rate
payable on the Bonds less attractive in the futaigajn affecting the price that you could realiseao
sale of the Bonds.

The clearing systemsBecause the Global Certificate may be held byprobehalf of Euroclear and
Clearstream, Luxembourg and a nominee of the comuepository of such clearing systems entered
in the register of Bondholders, you will have tdyren their procedures for transfer, payment and
communication with the Issuer.

The Bonds will be evidenced by the Global CertificesBuch Global Certificate may be deposited with
a common depositary for Euroclear and Clearstrelamxembourg. Except in the circumstances
described in the Global Certificate, you will nat éntitled to receive Certificate Bonds. Eurockead
Clearstream, Luxembourg will maintain records o thterests in the Global Certificate. While the
Bonds are represented by the Global Certificata, wil be able to trade your interests only through
Euroclear or Clearstream, Luxembourg.

While the Bonds are represented by the Global fietie, the Issuer will discharge its payment
obligations under such Bonds by making paymentshéo common depositary for Euroclear and
Clearstream, Luxembourg for distribution to theic@unt holders. A holder of an interest in the @lob
Certificate must rely on the procedures of Euracéeal Clearstream, Luxembourg to receive payments
under the Bonds. The Issuer has no responsibilifiability for the records relating to, or paymsent
made in respect of, interests in the Global Cetté.

Holders of interests in the Global Certificate witit have a direct right to vote in respect of Boads.
Instead, such holders will be permitted to act dolyhe extent that they are enabled by Euroclear o
Clearstream, Luxembourg.

Page 29



Information about the Bonds

Page 30



INFORMATION ABOUT THE BONDS
The following is an overview of the key terms of th Bonds.

The full Terms and Conditions of the Bonds are aio@d in Appendix 2. It is important that you read
the entirety of this Prospectus, including the Temnd Conditions of the Bonds, before deciding to
invest in the Bonds. If you have any questions, sfoould seek advice from your independent financial
adviser or other professional adviser before degith invest.

Refer to

What are the | The Bonds are debt instruments issued by the Issnér Appendix 2 Terms
Bonds? guaranteed by the Guarantor. The Bonds will beesitip | and Conditions of
the “Terms and Conditions of the Bonds” which aeeaut | the Bonds

in Appendix 2. TheBonds':

(@) entitle Bondholders to receive semi-annual rése
payments at a fixed interest rate of 6.50 per qaert
annum;

(b) have a principal amount of £100 per Bond;

(c) must be paid back in full on 19 August 2022e(th
“Maturity Date );

(d) in certain circumstances however, may be repgat
to the Maturity Date if the Issuer chooses to do so

(e) are not secured by the Issuer's or the Guaranto
assets; and

(H are intended to be admitted to trading on tleadon
Stock Exchange, through its Order book for Retall
Bonds.

Who is issuing | The Bonds will be issued by Burford Capital PLCe(fhSection 6

the Bonds? “Issuer”). (Description of the
Issue)

Who is The obligation of the Issuer to pay interest andggpal in | Section 7

guaranteeing | respect of the Bonds is guaranteed by Burford @hpi{Description of the

the Bonds? Limited (the ‘Guarantor™”). Guarantor and the
Group)

If any subsidiary of the Guarantor (other than aiar
excluded subsidiaries) incurs financial indebtedr(sach as
loans, bonds or other forms of borrowing) exceeding
£2,000,000 (in aggregate), then the Guarantor sinature
that such subsidiary also guarantees the obligadfothe
Issuer to pay interest and principal in respe¢hefBonds.
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What is the

The Issuer is a special purpose company which

sSections 6

relationship subsidiary of Burford Capital Holdings (UK) Limited(Description of the
between the (“BCHUKL "), which is itself a subsidiary ahe Guarantor| Issue) and 7
Issuer, the and which was established to raise money for us¢hby (Description of the
Guarantor and | Guarantor and its other subsidiaries (tedup”). Guarantor and the
the Group? Group)
The Guarantor is a holding company. It is the pacérihe
Group. The Group’s operations are generally coretlict
through direct and indirect subsidiaries of the @otor.
This means that the Guarantor is, in part, depanaterihe
performance of such members of the Group and|the
subsequent receipt of funds by way of dividendsthe
Guarantor for its principal source of funds.
Below is a chart illustrating the Group structutettee date
of the Prospectus:
AIM listed
ey
"""""" ‘
| R
(Guernsey) ——— Ll(lI’JnIl:)ed
[0 [107% | [ 100 J100%
. Justitia Ireland .
B&E 5):‘15:;1 I"EETE%S Bmfo]ZL E;apltal - (eUIIs; ;m
(Us)
Why are the The offer of the Bonds is being made to enableGrmip to| Section 7
Bonds being further pursue its general corporate purposes amd (Description of the
issued? What | introduce debt to its capital structure for ecomomGuarantor and the
will the efficiency. Group)
proceeds be
used for? The proceeds from the issue of the Bonds (aftenctésh of
expenses incurred in connection with the issue) ba
applied for the general corporate purposes of thoes
Will I be able | The Issuer will make an application for the Bondsbe | Section 10
to trade the admitted to trading on the London Stock Exchange @h | (Additional
Bonds? its regulated market and through its electronice®rdook | Information —
for Retail Bonds (the ORB”). If this application is| Listing and

accepted, the Bonds are expected to commence dradin admission to trading

20 August 2014.

of the Bondps

Once admitted to trading, the Bonds may be purchase

sold through a broker. The market price of the Bomdy be
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higher or lower than their issue price dependingammong
other things, the level of supply and demand fer Bonds,
movements in interest rates and the financial pedoce of
the Issuer, the Guarantor and the Group. SeeoBeZtRisk
Factors — Risks related to the market generallyheré may
not be a liquid secondary market for the Bonds #welr
market price may be volat)le

How will
interest
payments on
the Bonds be

Interest payments in respect of the Bonds will@fiely be
paid from cash flows generated from the businesshef
Group, which, as referred to ilWhat is the relationshif
between the Issuer, the Guarantor and the Gt@ahove, is

Section 7
(Description of the

» Guarantor and the
Group)

funded? generally conducted through the Guarantor's diraatl
indirect subsidiaries rather than by the Guaraitgef.
What is the Subject to the following paragraph, the interest ayable| Appendix 2 Terms

interest rate?

on the Bonds will be fixed until the Maturity Das¢ 6.50
per cent. per year.

and Conditions of
the Bonds —
Condition §

Can the
interest rate
change?

Yes. In the event that any member of the Groupetathan
certain excluded subsidiaries) becomes rated by @
Moody's Investors Service Limited Nfoody’s”), Standard
& Poor’s Credit Market Services Europe Limitec5&P”)

or Fitch Ratings Ltd (Fitch”) (or, in each case, any of thg
affiliate companies) and such rating is below “BdBi’ the
case of Moody's) or “BB-" (in the case of S&P ordh),

then the rate of interest payable on the Bonds indtease
by 1 per cent. per annum to 7.50 per cent. per ranfnom

the next interest payment date following the rating
obtained. Once the rate of interest payable orBtmls hag
increased, it will remain at that increased ratentdérest for
the rest of the life of the Bonds.

Appendix 2 Terms
yand Conditions of

the Bonds —

Condition 6
inInterest)

When will
interest
payments be
made?

The first payment of interest in relation to thenBe is due
to be made on 19 February 2015.

Following the first payment, interest is expectedoe paid
on 19 February and 19 August in each year up to
including the date the Bonds are repaid.

Appendix 2 Terms
and Conditions of
the Bonds —
Condition 6

erest)

How is the
amount of
interest
payable
calculated?

The Issuer will pay a fixed rate of 6.50 per camterest per|
year in respect of the Bonds. Interest will be fégan two
semi-annual instalments. Therefore, for each £X0ipal
amount of Bonds that you buy on 19 August 2014,
instance, you will receive £3.25 on 19 February52@hd
£3.25 on 19 August 2015, and so on every six mouittis
and including the Maturity Date (unless you seé Bonds
or they are repaid by the Issuer before the Matiritte).

Appendix 2 Terms
and Conditions of
the Bonds —
f@ondition 6
(Interest)
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The amounts of interest payable would increasehim| t
circumstances set out irfCén the rate of interest chandgep

above.
What is the On the basis of the issue price of the Bonds b&® per| N/A
yield on the cent. of their principal amount and the rate oéiast being
Bonds? 6.50 per cent. per annum, the initial yield (being interest]
received from the Bonds expressed as a percenfapeio
principal amount) of the Bonds on the Issue Da&5§ per
cent. on an annual basis. This initial yield is reo
indication of future yield.
What will If the Issuer or the Guarantor becomes insolverdt @ N/A
Bondholders unable to pay its debts, an administrator or ligtod would
receive in a be expected to make distributions to its creditans

winding up of
the Issuer and
the
Guarantor?

accordance with a statutory order of priority. Yalaim as 4
Bondholder would be expected to rank after thentdaof
any creditors that are given preferential treatmbégt
applicable laws of mandatory application relating
creditors, but ahead of any shareholder of theelssu the
Guarantor, as applicable. A simplified diagramsthating
the expected ranking of the Bonds compared witherath
creditors of the Issuer and the Guarantor, asdbe may be
is set out below:

—

Type of obligation Examples of
obligations
Higher Rankin Proceeds of fixed chargeCurrentlynone
assets

Expenses of the Currently non
liquidation
/administration

Preferential credito Including
remuneration due
to employees

Proceeds of floating Currently non
charge assets

Unsecured obligationg Including the
including guarantees ij Bonds and the
respect of them Guarantee of the
Guarantor.
Lower ranking Shareholdel Any Preference

shareholders

Ordinary
shareholders

However, as well as being aware of the rankindhefBonds
compared with the other categories of creditor, and
shareholders of the Guarantor, you should note thet
Guarantor holds all of its assets in its subsid&@ariSee
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“Description of the Guarantor and the GroUpfor details
of the Guarantor’s principal subsidiaries.)

The Guarantor’s right to participate in a distribat of its
subsidiaries’ assets upon their liquidation, reaoigation or
insolvency is generally subject to any claims madainst
the subsidiaries, including creditors such as amdihg
bank and trade creditors. The obligations of ther@utor
under the Guarantee are therefore structurally relifoated
to any liabilities of the Guarantor’s subsidiari&tructural
subordination in this context means that, in thenéwf a
winding up or insolvency of the Guarantor’s sulesiidis,
any creditors of that subsidiary would have prefaat
claims to the assets of that subsidiary ahead ypteaditors
of the Guarantor (i.e. including Bondholders).

A simplified diagram illustrating the structuralbswdination

of the Guarantor's obligations under the Bonds by @

liabilities of the Guarantor’s subsidiaries referte above is
set out below by way of example by reference to
subsidiary of the Guarantor, BCHUKL.

Type of obligation Examples of
obligations
Higher Rankin Proceeds of fixed chargeCurrently non
assets

Expenses of the Currently non
liquidation
/administration

Preferential credito Including
remuneration due
to employees

Proceeds of floating Currently rone
charge assets

Unsecured obligationg e.g. trade
including guarantees i| creditors and
respect of them unsecured
obligations
(including
obligations as
borrower or
guarantor)
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Lower rankin¢ Shareholde! Any Preference

shareholders

Ordinary
shareholders

If any subsidiary of the Guarantor (other than aiar
excluded subsidiaries) incurs financial indebtedr(sach ag
loans, bonds or other forms of borrowing) exceed
£2,000,000 (in aggregate), then the Guarantor ghatlure
that such subsidiary also guarantees the obligaifothe
Issuer to pay interest and principal in respedhefBonds.
This mitigates the effect of the structural suboation
described above once the financial indebtednesthalf
subsidiary exceeds £2,000,000 because (once Hrargae
is in place), in the event of a winding up or insoicy of
that subsidiary, the Bondholders would have a tickim
against that subsidiary as an unsecured creditor.

ing

Are the Bonds
secured?

Neither the Issuer’s nor the Guarantor's obligagioo pay
interest and principal on the Bonds will be seciaitder by
any of the Issuer’'s or any other member of the @
assets or otherwise.

N/A

Do the Bonds

At the date of this Prospectus, neither the Issw@rthe

Section 2 Risk

have a credit | Guarantor have been assigned a credit rating by | &agtorg
rating? independent credit rating agency and, accordinghg
Bonds have not been assigned a credit rating by|any
independent credit rating agency.
When will the | The Issuer must repay all the Bonds on the Matiye | Appendix 2 Terms
Bonds be (unless repaid earlier), which is 19 August 202he Tand Conditions of
repaid? repayment price under such circumstances will be | tihe Bonds —
principal amount of the Bonds. Condition 8
] (Redemption and
The Issuer may repay all or any part of the Bonisr io Purchase)

the Maturity Date in certain circumstances. In évent of
any change in tax law after the Bonds have beeredsthat
would result in the Issuer or the Guarantor begguired to
pay any additional amount in respect of a withhaddor
deduction on account of tax, the Bonds may be depdhe

Issuer chooses to do so. The redemption price @seth

circumstances is at the principal amount of the doplus
accrued interest.
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The Issuer also has a right to redeem the Bondyg a&taits
option at any time. In this case, you will receivack a
minimum of the principal amount of your Bonds phsy
interest accrued thereon until the date of repaymen
certain circumstances you may receive a higher amol
cash compensation for the loss of income you wzlde
received had the Bonds remained outstanding.
repayment, such payments will be made to you eigutde
higher of the principal amount of the Bonds (£1@0 £100
in principal amount of Bonds) you hold, or a prigkereby
the yield given up as a result of the Bonds beapaid early
will equal that of a bond issued by HM Treasury

On

of

comparable maturity plus a margin of 1.00 per c¢ent.

together with any accrued interest. For example,thes
Bonds have a fixed interest rate of 6.50 per @amd. mature
on 19 August 2022, if the Bonds were repaid on 1gust
2015 the cash payment would amount to £121.20verye
Bond issued at a principal amount of £100.

Do the Bonds
have voting
rights?

Bondholders have certain rights to vote at meetings
Bondholders, but are not entitled to vote at angtng of
shareholders of the Issuer, the Guarantor or ampbae of
the Group.

5 Appendix 2 Terms
and Conditions of
the Bonds —
Condition 16
(Meetings of
Bondholders,
Maodification,
Waiver,
Authorisation and
Determination)

Who will
represent the
interests of the
Bondholders?

U.S. Bank Trustees Limited (th&@rustee”) is appointed tg
act on behalf of the Bondholders as an intermediatyween
Bondholders and the Issuer and the Guarantor thiauug
the life of the Bonds. The main obligations of thsuer and
the Guarantor (such as the obligation to pay arsgme the
various covenants in the Terms and Conditions ef
Bonds) are owed to the Trustee. These obligatiams
enforceable by the Trustee only, not the Bondhal
themselves. Although the entity chosen to act astée is
chosen and appointed by the Issuer, the Trustekgsis to
protect the interests of the Bondholders.

Appendix 2(Terms
and Conditions of
the Bonds)

ler
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Can the Terms
and Conditions
of the Bonds
be amended?

The Terms and Conditions of the Bonds provide that
Trustee may agree to: (a) any modification of afyhe
provisions of the trust deed pursuant to whichBbeds are
constituted (which includes the Guarantee) datedugust

Appendix 2 Terms
and Conditions of
the Bonds —
Condition 16

2014 (the Trust Deed’) that is, in the opinion of the (Meetings of

Trustee, of a formal, minor or technical naturesomade to
correct a manifest error (which is an indisputadster) or an
error which, in the opinion of the Trustee, is oy (b)
waive, modify or authorise a proposed breach bylskeer
of a provision of the Trust Deed if, in the opiniof the
Trustee, such modification is not prejudicial te thterests
of the Bondholders; or (c) the substitution of anmber of
the Group as principal debtor under the Bonds actelof
the Issuer, in certain circumstances and subjecthto
satisfaction of certain conditions. The Trustee agree ta
any such changes without obtaining the consentngfa
the Bondholders.

Bondholders may also sanction a modification of Teems
and Conditions of the Bonds by passing an Extraargi
Resolution.

Bondholders,
Maodification,
Waiver,
Authorisation and
Determination)

How do | Details on how to apply for the Bonds are set nubéction| Section 4How to
apply for 4 (How to apply for the Bonjls apply for the Bonds)
Bonds?

What if | have | If you are unclear in relation to any matter, ocenain if | N/A

further the Bonds are a suitable investment, you shoulk see

queries? professional advice from your broker, solicitorcaentant

or other independent financial adviser before degid
whether to invest.
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How to apply for the Bonds
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HOW TO APPLY FOR THE BONDS

The following is a description of what you mustifigou wish to apply for any Bonds.

How and on what terms
will Bonds be allocated to
me?

Applications to purchase the 6.50 per cent. guasghbonds due 2022
(the “Bonds’) cannot be made directly to Burford Capital PLBg(
“Issuer’). Bonds will be issued to you in accordance witte
arrangements in place between you and your stokkbror other
financial intermediary, including as to applicatiprocess, allocations,
payment and delivery arrangements. You should agproyour
stockbroker or other financial intermediary to diss any application
arrangements that may be available to you.

It is important to note that none of the Issuerif@a Capital Limited
(the “Guarantor”), Canaccord Genuity Limited (thé.&ad Manager’)
or U.S. Bank Trustees Limited (theTruste€”) are party to such
arrangements between you and the relevant Autltbteror (being
any financial intermediary which satisfies the dtinds as set out ir
the section of the Prospectus titled “Important dletpformation”).
You must therefore obtain this information from thelevant

“Authorised Offeror”. Because they are not party to the dealings |you

1"

may have with the Authorised Offeror, the Issubg Guarantor, the
Lead Manager and the Trustee will have no respiitgito you for
any information provided to you by the Authoriseffe@or.

How many Bonds will be
issued to investors?

The total amount of the Bonds to be issued willeshebpartly on the
amount of Bonds for which indicative offers to puase Bonds ar
received during the Offer Period (as defined beloWis total amount
will be specified in an announcement which the dssintends tg
publish through a Regulatory Information Servicdigh is expected to
be the Regulatory News Service operated by the don&tock
Exchange plc (the Lbndon Stock Exchangé) (www.london stock
exchange.com/exchange/news/market-news/market-nems-html))
on or about 13 August 2014 (th8iZing Announcement).

4]

How and when must | pay
for my allocation and
when will that allocation
be delivered to me?

You will be notified by the relevant Authorised &ffr of your
allocation of Bonds (if any) and the arrangementsttie Bonds to be
delivered to you in return for payment.

D

When can the Authorised
Offerors offer the Bonds
for sale?

An offer of the Bonds may, subject to applicable & regulation, be
made by the Lead Manager and the other Authoriséeldds in the
UK, the Bailiwick of Guernsey, Jersey and/or tHe t&f Man during the
period from 21 July 2014 until 12.00 noon (Londond) on 12 Augus
2014, or such earlier time and date as agreed batwee Issuer, the
Guarantor and the Lead Manager and announced \Regulatory
Information Service (which is expected to be thegiRatory News
Service operated by the London Stock Exchange)‘@ffer Period”).

Is the offer of the Bonds

The issue of the Bonds is conditional upon the ifidon agreement
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conditional on anything
else?

to be dated on or around 14 August 2014 (tt®ubscription
Agreement’) being signed by the Issuer, the Guarantor ardLibad
Manager. The Subscription Agreement will includetaia conditions
which must be satisfied (including the deliverylefial opinions and
auditors comfort letters satisfactory to the Leadniliger and th
execution of the Trust Deed). If these conditiores ot satisfied, the
Lead Manager may be released from its obligatiomsleu the
Subscription Agreement before the issue of the Borkbr further
information on the Subscription Agreement, seeiSe®& (Subscription
and Sale).

Is it possible that | may
not be issued with the
number of Bonds | apply
for? Will | be refunded for
any excess amounts paid?

You may not be allocated all (or any) of the Bofatswhich you apply.
This might happen for example if the total amouhbwers for the
Bonds exceeds the number of Bonds that are is3uemte will be no
refund as you will not be required to pay for angnBs until any
application for the Bonds has been accepted an@dnels have bee
allocated to you.

Is there a minimum or
maximum amount of
Bonds that | can apply
for?

The minimum application amount for each investo€2s000. There is
no maximum amount of application.

n]

How and when will the
results of the offer of the
Bonds be made public?

The results of the offer of the Bonds will be mauiblic in the Sizing
Announcement, which will be published prior to tlssue Date. Thg
Sizing Announcement is currently expected to beemador around 1
August 2014.

A%

Who can apply for the
Bonds? Have any Bonds
been reserved for certain
countries?

Subject to certain exceptions, and to applicable #&nd regulation
Bonds may only be offered by the Authorised Offerior the UK, the
Bailiwick of Guernsey, Jersey and/or the Isle ofiMiduring the Offern
Period. No Bonds have been reserved for certaintoes.

When and how will | be
told of how many Bonds
have been allotted to me?

You will be notified by the relevant Authorised €ffr of your
allocation of Bonds (if any) in accordance with tagangements if
place between you and the Authorised Offeror.

Have any steps been takern
to allow dealings in the
Bonds before investors are
told how many Bonds have
been allotted to them?

No steps have been taken by the Issuer to alloBdmels to be trade
before informing you of your allocation of Bonds.

What is the amount of any
expenses and taxes
specifically that will be
charged to me?

None of the Issuer, the Guarantor or the Lead Meneg| charge you
any expenses.

What are the names and
addresses of those

As of the date of this Prospectus, the personsdiifielow are initia

Authorised Offerors who have each been appointethéyissuer, the

Guarantor and the Lead Manager to offer and digiibsubject tg
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distributing the Bonds?

applicable law or regulation, the Bonds in the UKe Bailiwick of
Guernsey, Jersey and/or the Isle of Man duringXfiier Period.

Barclays Stockbrokers

1 Churchill Place

London E14 5HP

www. barclaysstockbrokers.co.uk/investments/new-
issues/Pages/burford-capital-new-bond-issue.aspx

Canaccord Genuity Wealth (International) Limited
2 Grange Place

The Grange

St Peter Port

Guernsey GY1 20QA

www.canaccord.com/WWM

Interactive Investor

Standon House

21 Mansell Street

London E1 8AA
www.ii.co.uk/bond/burford-capital

NCL Investments Limited (trading as Smith & William son
Securities)

25 Moorgate

London

EC2R 6AY
www.smith.williamson.co.uk/fixed-income-dealingsies/

Redmayne-Bentley LLP

9 Bond Court

Leeds LS1 2JZ
www.redmayne.co.uk/burford

Talos Securities Limited (trading as Selftrade)
Boatman’s House

2 Selsdon Way

London E14 9LA
www.selftrade.co.uk/burfordcapital

Each of the Issuer and the Guarantor has grantesenbto the use d
this Prospectus by other relevant stockbrokers dimdncial
intermediaries during the Offer Period on the basgjsand so long a
they comply with, the conditions described in Smttill (Important
Legal Information - Consent). None of the Issiilee, Guarantor or th
Lead Manager has authorised, nor will they autleprise making of
any other offer of the Bonds in any other circumsés.

U7y

Will a registered market-
maker be appointed?

The Lead Manager will be appointed as registeredketanaker
through the Order for Retail Bonds in respect & Bonds from the
date on which the Bonds are admitted to tradinghenLondon Stock
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Exchange. Market-making means that a person widitejyprices for
buying and selling the Bonds during trading hours.
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Taxation
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TAXATION

If you are considering applying for the Bonds, st important that you understand the taxation
consequences of investing in the Bonds. You shoeddl this Section and discuss the taxation
consequences with your tax adviser, financial advis other professional adviser before deciding
whether to invest.

The summary below is intended as a general guiieaomd is not intended to be, nor should it be
construed to be, legal or tax advice. It is basethe Issuer’s understanding of current law andtjma

in the relevant jurisdictions as of the date oktRirospectus, both of which are subject to change,
possibly with retrospective effect. If you may héct to tax in a jurisdiction other than the UK o
Guernsey or are unsure as to your tax position spauld seek your own professional advice.

UK

The summary set out below describes certain UKtimxaconsiderations relating to the Bonds. It
applies only to persons who are the absolute beakfhwners of Bonds, who hold their Bonds as
investments and (save where it is explicitly statdderwise) who are resident and (in the case of
individuals) domiciled for tax purposes in the UBome aspects do not apply to certain classes of
person (such as dealers, certain professionaltongeand persons connected with the Issuer) to whom
special rules may apply. The UK tax treatmentropective Bondholders depends on their individual
circumstances and may therefore differ to thabaebelow.

This summary only deals with the matters expresstyout below. It does not purport to be a complete
analysis of all tax considerations relating to Bomds.

Interest on the Bonds
Withholding tax on the Bonds

Payments of interest by the Issuer on the Bondshmayade without deduction of or withholding on
account of UK income tax provided that the Bondstiome to be listed on a “recognised stock
exchange” within the meaning of section 1005 of ltttome Tax Act 2007 (theAtt”). The London
Stock Exchange is a recognised stock exchangédsetpurposes. Securities will be treated aglliste
on the London Stock Exchange if they are includethe Official List (within the meaning of and in
accordance with the provisions of Part 6 of theaRaial Services and Markets Act 2006$MA™))

and admitted to trading on the London Stock Exckangrovided, therefore, that the Bonds remain so
listed, interest on the Bonds will be payable withwithholding or deduction on account of UK tax.

Interest on the Bonds may also be paid withouthvatting or deduction on account of UK tax where
interest on the Bonds is paid by a company anteatime the payment is made, the Issuer reasonably
believes that the beneficial owner is within tharge to UK corporation tax as regards the payment o
interest, provided that HM Revenue & CustontdNIRC ") has not given a direction to the contrary.

In other cases, an amount must generally be withfreim payments of interest on the Bonds on
account of UK income tax at the basic rate (cutyeB® per cent.). However, where an applicable
double tax treaty provides for a lower rate of Wittding tax (or for no tax to be withheld) in redet

to a Bondholder, HMRC can issue a notice to theelsso pay interest to the Bondholder without
deduction of tax (or for interest to be paid widx tdeducted at the rate provided for in the relevan
double tax treaty).
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Provision of Information

HMRC has powers, in certain circumstances, to obifiormation and documents about: payments
derived from securities (whether income or capitedytain payments of interest (including payments
treated as interest); and securities transactions.

The persons from whom HMRC can obtain informatiociude: a person who receives (or is entitled
to receive) a payment derived from securities; dgewho makes such a payment (received from, or
paid on behalf of another person); a person bhrmugh whom interest (including payments treated as
interest) is paid or credited; a person who effectis a party to securities transactions (whiaudes

an issue of securities) on behalf of others; regist or administrators in respect of securities
transactions; and each registered or inscribecenaifdsecurities.

The information HMRC can obtain includes: detafishe beneficial owner of securities; and detafls o
the person for whom the securities are held, atailg®f the person to whom the payment is to bbe (o
may be) made.

In certain circumstances the information which HMR@&s obtained using these powers may be
exchanged with tax authorities in other jurisdictio

EU Savings Directive

Under Council Directive 2003/48/EC on the taxatdrsavings income, Member States are required to
provide to the tax authorities of other Member &aletails of certain payments of interest androthe
similar income paid or secured by a person estadisn a Member State to or for the benefit of an
individual resident in another Member State oraiartimited types of entities established in anothe
Member State.

On 24 March 2014, the Council of the European Uradopted a Council Directive amending and
broadening the scope of the requirements desceabede. Member States are required to apply these
new requirements from 1 January 2017. The changlesxpand the range of payments covered by the
Directive, in particular to include additional typef income payable on securities. The Directivié wi
also expand the circumstances in which paymentsinkaectly benefit an individual resident in a
Member State must be reported. This approach pjfilyeto payments made to, or secured for, persons,
entities or legal arrangements (including trusid partnerships) where certain conditions are sedisf
and may in some cases apply where the persony emtiarrangement is established or effectively
managed outside of the European Union.

For a transitional period, Luxembourg and Austtia gequired (unless during that period they elect
otherwise) to operate a withholding system in rettato such payments. The changes referred to above
will broaden the types of payments subject to witbimg in those Member States which still operate a
withholding system when they are implemented. InrilAR013, the Luxembourg Government
announced its intention to abolish the withholdsiygtem with effect from 1 January 2015, in favolr o
automatic information exchange under the DirectiMee end of the transitional period is dependent
upon the conclusion of certain other agreementtingl to information exchange with certain other
countries.

A number of non-EU countries and territories inahgdSwitzerland have adopted similar measures (a
withholding system in the case of Switzerland).

The attention of the Bondholders is drawn to Coodi® of the terms and conditions of the Bonds.
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Further UK income tax issues

Interest on the Bonds constitutes UK source incanéax purposes and, as such, may be subject to
income tax by direct assessment even where pabutitvithholding.

However, interest with a UK source properly recdivathout deduction or withholding on account of
UK tax will not be chargeable to UK tax in the hanaf a Bondholder who is not resident for tax
purposes in the UK unless that Bondholder carmea trade, profession or vocation in the UK through
a UK branch or agency or for holders who are congsatihrough a UK permanent establishment, in
connection with which the interest is received orwhich the Bonds are attributable. There are
exemptions for interest received by certain catiegoof agent (such as some brokers and investment
managers). The provisions of an applicable doualation treaty may also be relevant for such
Bondholders.

Guaranteed Issues

If a Guarantor makes any payments in respect efést on the Bonds, such payments may be subject
to withholding on account of UK tax, subject to suelief as may be available under the provisidns o
any applicable double taxation treaty or any otredief that may apply. Such payments by such
Guarantor may not, however, be eligible for thengpion from the obligation to withhold tax
described in the first paragraph un@idithholding tax on the Bonddbove.

UK Corporation Tax Payers

In general, Bondholders which are within the chaxm&K corporation tax will be charged to tax as
income on all returns, profits or gains on, andtflations in value of, the Bonds (whether attriblea

to currency fluctuations or otherwise) broadly ot@dance with their statutory accounting treatment
so long as the accounting treatment is in accoeaiith generally accepted accounting practice afs th
term is defined for tax purposes.

Other UK Tax Payers
Interest

Bondholders who are individuals and are residenta® purposes in the UK or who carry on a trade,
profession or vocation in the UK through a branclagency to which the Bonds are attributable will
generally be liable to UK tax on the amount of artgrest received in respect of the Bonds.

Taxation of Chargeable Gains

For Bondholders who are individuals, the Bonds wilhstitute “qualifying corporate bonds” within
the meaning of section 117 of the Taxation of Chahie Gains Act 1992. Accordingly, a disposal by
a Bondholder of a Bond (including a redemption) wit give rise to a chargeable gain or an allogabl
loss for the purposes of the UK taxation of chabiggains.
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Accrued Income Scheme

The Bonds are likely to constitute variable rateuséies for the purposes of the accrued income
scheme. Under the accrued income scheme on asdlsgioBonds by a Bondholder who is resident in
the UK or carries on a trade in the UK through anlbh or agency (other than a Bondholder within the
charge to UK corporation tax with respect to then®s) to which the Bonds are attributable the
Bondholder may be charged to income tax on an atraiincome which is just and reasonable in the
circumstances. The purchaser of such a Bond wilbe entitled to any equivalent tax credit under t
accrued income scheme to set against any actusbgttreceived by the purchaser in respect of the
Bonds (which may therefore be taxable in full).

Individual Savings Accounts

For Bondholders who are individuals, the Bonds Ww#l qualifying investments for the stocks and
shares component of an Individual Savings Accoant{(SA”) under the Individual Savings Account
Regulations 1998 (thelSA Regulations’) provided the Bonds are listed on the officiadtliof a
recognised stock exchange within the meaning dfiaged 005 of the Income Tax Act 2007. The
London Stock Exchange is a recognised stock ex@hé#mrgthese purposes. Individual Bondholders
who acquire or hold their Bonds through an ISA am satisfy the requirements for tax exemption in
the ISA Regulations will not be subject to UK tax interest or other amounts received in respect of
the Bonds.

The opportunity to invest in Bonds through an ISA@stricted to individuals. Individuals wishing t
purchase the Bonds through an ISA should contaeir throfessional advisers regarding their
eligibility.

Stamp Duty and Stamp Duty Reserve Tax

No UK stamp duty or stamp duty reserve tax is pkeyah the issue of the Bonds or on a transfer by
delivery of the Bonds.

SIPP Eligibility

The Bonds should be eligible for inclusion withirS&PP (a self-invested personal pension) that is a
registered pension scheme under the Finance Adt 200

Guernsey

The summary set out below describes certain taxatiatters of Guernsey based on the Issuer’s
understanding of current law and practice in Gugyres of the date of this Prospectus, both of which
are subject to change, possibly with retrospeaifiect. This summary is intended as a general guide
only and is not intended to be, nor should it bestwed to be, legal or tax advice.

The Issuer should not be considered Guernsey tsiderg on the basis that the Issuer was not
incorporated in Guernsey, and is not controlleGuernsey. Therefore, the Issuer should not bedliabl
to Guernsey corporate income tax on the basisseet is not considered Guernsey tax resident; does
not carry on business in Guernsey, and does neiveeGuernsey source income taxable at the 10 per
cent. or 20 per cent. tax rates.

The Guarantor applies on an annual basis for tamek status in Guernsey pursuant to the Income Tax
(Exempt Bodies) (Guernsey) Ordinance 1989, as aetk(tile Ordinance”). Under the provisions of
the Ordinance, exemption is renewed annually, aiidbes granted by the Director of Income Tax,
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provided the Guarantor continues to comply withréguirements of the Ordinance, and upon payment
of an annual fee, currently £600 per annum. Asxamet entity, the Guarantor is treated as non tax
resident in Guernsey.

If the Guarantor becomes obliged in its capacitg@arantor of the Issuer to make principal and / or
interest repayments to Bondholders, such repaynvenitéd not be subject to any withholding tax in
Guernsey.

Guernsey Bondholders

Guernsey resident Bondholders will generally bbléao Guernsey income tax on the amount of any
interest received in respect of the Bonds, though treatment will depend on the specific
circumstances of the Bondholders.

Guernsey currently does not levy taxes upon calpitedritances, capital gains, gifts, sales or tuenp
nor are there any estate duties, save for an aateral fee for the grant of probate or letters of
administration, and no stamp duty is chargeabl@uernsey.

Foreign Account Tax Compliance Act

FATCA imposes a new reporting regime and potent@IBO per cent. withholding tax with respect to
certain payments to any non-U.S. financial institut(a “foreign financial institution”, or FFI” (as
defined by FATCA)) that does not enter into an agrent with the U.S. Internal Revenue Service
(“IRS") to provide the IRS with certain information iespect of its account holders and certain
investors, or is not otherwise exempt from or irerded compliance with FATCA (such as by
complying with the terms of an intergovernmentaleggnent between its jurisdiction of residence and
the United States (alGA™)).

Payments on the Bonds are not expected to be subjeithholding under FATCA because the Bonds
are expected to be grandfathered obligations andise the Issuer does not expect to be treated as a
“financial institution” for purposes of FATCA undéhne terms of the IGA between the United States
and the United Kingdom States (thdJK IGA™)). However, if the Issuer were to be treatedaas
“financial institution” for purposes of FATCA andé Bonds are materially modified within the
meaning of FATCA (which can occur as a result obubstitution of the Issuer under certain
circumstances) after the Grandfathering Date, feyments on the Bonds (including repayment of
principal) and gross proceeds received on the digpo of the Bonds made or received on or after 1
January 2017 may become subject to FATCA withhgdmthe extent such amounts are considered
“foreign passthru payments.”

If the Bonds were to become subject to FATCA witldirgg, it is not expected that FATCA will affect
the amount of any payment received by the ICSD$evthe Bonds are in global form and held within
the ICSDs. However, FATCA may affect payments mamleustodians or intermediaries in the
subsequent payment chain leading to the ultimatestor if any such custodian or intermediary
generally is unable to receive payments free of EAwithholding. It also may affect payment to any
ultimate investor that is an FFI that is not eatltlto receive payments free of withholding under
FATCA, or an ultimate investor that fails to proeids broker (or other custodian or intermediaoyrfr
which it receives payment) with any information;nfs, other documentation or consents that may be
necessary for the payments to be made free of FAWiIt#olding.

The Issuer’s obligations under the Bonds are digglthonce it has paid the common depositary or
common safekeeper for the ICSDs (as holder of tledB) and the Issuer therefore has no
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responsibility for any amount transmitted thereaftbrough the ICSDs and custodians or
intermediaries.  Accordingly, investors should d®aheir custodians and financial institution
intermediaries with care (to ensure each is compliath FATCA or other laws or agreements related
to FATCA) and should provide each such custodiaimtermediary with any information, forms, other

documentation or consents that may be necessarguti custodian or intermediary to make a
payment free of FATCA withholding. Prospective eéstors should consult their own tax adviser to
obtain a more detailed explanation of FATCA and @\l CA may affect them.

The documentation expressly contemplates the pligsthat the Bonds may go into definitive form
and therefore that they may be taken out of theDK&CSf this were to happen, then a non-FATCA
compliant holder could be subject to FATCA withholyl However, definitive Certificates will only
be printed in remote circumstances and if the Isaee considered a “financial institution” undeet
UK IGA, it generally would not be required to madey FATCA withholding.

If further Bonds of the same series are issuedrcafter the Grandfathering Date, the further Bonds
may not be treated as grandfathered, which may hegative consequences for the existing Bonds,
including a negative impact on market price unkbgsfurther Bonds can be distinguished from the
original Bonds.

TO ENSURE COMPLIANCE WITH IRS CIRCULAR 230, EACH TA XPAYER IS HEREBY
NOTIFIED THAT: (A) ANY TAX DISCUSSION HEREIN IS NOT INTENDED OR WRITTEN

TO BE USED, AND CANNOT BE USED BY THE TAXPAYER FOR THE PURPOSE OF
AVOIDING U.S. FEDERAL INCOME TAX PENALTIES THAT MAY BE IMPOSED ON THE
TAXPAYER; (B) ANY SUCH TAX DISCUSSION WAS WRITTEN T O SUPPORT THE
PROMOTION OR MARKETING OF THE TRANSACTIONS OR MATTE RS ADDRESSED
HEREIN; AND (C) THE TAXPAYER SHOULD SEEK ADVICE BAS ED ON THE
TAXPAYER'S PARTICULAR CIRCUMSTANCES FROM AN INDEPEN DENT TAX
ADVISER.

The proposed financial transactions tax (FTT)

On 14 February 2013, the European Commission fhéais proposal (the&Cbmmission’s Proposdl)
for a Directive for a common FTT in Belgium, GerrgaRstonia, Greece, Spain, France, Italy, Austria,
Portugal, Slovenia and Slovakia (thatticipating Member States).

The Commission’s Proposal has very broad scopecauld, if introduced, apply to certain dealings in
the Bonds (including secondary market transactionsgrtain circumstances.

Under the Commission’s Proposal the FTT could appliertain circumstances to persons both within
and outside of the participating Member States.e@ly, it would apply to certain dealings in the
Bonds where at least one party is a financialtintétn, and at least one party is established ermdel

to be established in a participating Member Sta&dinancial institution may be, or be deemed to be
“established” in a participating Member State irbraad range of circumstances, including (a) by
transacting with a person established in a padftig Member State or (b) where the financial
instrument which is subject to the dealings iséskin a participating Member State.

A joint statement issued on 6 May 2014 by ten efdéleven participating Member States indicated an
intention to implement the FTT progressively, stitat it would initially apply to shares and certain
derivatives, with this initial implementation occmg by 1 January 2016. The FTT, as initially
implemented on this basis, may not apply to dealinghe Bonds.
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The FTT proposal remains subject to negotiatiomweeh the participating Member States and may be
the subject of legal challenge. It may therefaeliered prior to any implementation. Additiof)
Member States may decide to participate.

Prospective holders of the Bonds are advised tb tegr own professional advice in relation to the
FTT.
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DESCRIPTION OF THE ISSUER

This Section sets out information about the Issuer.
Information about the Issuer

The Issuer was incorporated and registered in Bdghad Wales on 9 June 2014 under the Companies
Act 2006 as a public limited company with registereimber 09077893 under the name of Burford
Capital PLC. The principal legislation under whtble Issuer operates is the Companies Act 2006.

The Issuer’s registered office and principal plaédusiness is 5th Floor Norfolk House, Wellesley
Road, Croydon, England, CRO 1LH and its telephamaber is 0845 077 5547. As of the date of this
Prospectus, the total allotted, issued and full mhare capital of Issuer is £50,000 divided into
50,000 ordinary shares of £1 each, all of whichleslel by Burford Capital Holdings (UK) Limited,
which itself is a wholly-owned subsidiary of the &antor.

Principal activities

The lIssuer’s objects and purposes are unrestridkd. Issuer is organised as a special purpose
company. The Issuer was established for the puspaessuing the Bonds and lending the proceeds
thereof to the Group.

The Issuer’s only material assets will be the dilimn of other subsidiaries within the Group toagp
funds that the Issuer on-lends to them. Theretbie|ssuer is dependent on other subsidiaries withi
the Group to satisfy its obligations in full and atimely basis.

Since its incorporation, the Issuer has not engagedaterial activities other than those incidertteal
its registration as a public limited company untter Companies Act 2006 and those related to the
issue of the Bonds. The Issuer has no employees.

Directors and Secretary

The Directors of the Issuer are:

Name Age Position
Miriam Connole 36 Director
Hayley Leake 31 Director

The company secretary of the Issuer is Julia Mayone

The business address of each of the above persobth iFloor Norfolk House, Wellesley Road,
Croydon, England, CRO 1LH.

There are no potential conflicts of interest betwtee private interests or other duties to thirdips
of the directors of the Issuer and their dutiethlssuer.
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Corporate Governance

The Issuer is not a company with a primary equgtrlg and accordingly is not required to comply
with the UK’s corporate governance standards. &ustas the Issuer is a wholly-owned subsidiary of
Burford Capital Holdings (UK) Limited, which itsel$ a wholly-owned subsidiary of the Guarantor, it
adheres to the corporate governance policies abpjiehe Guarantor to all of its subsidiaries.

Use of Proceeds

The proceeds from the issue of the Bonds will beaaded by the Issuer to one or more members of
the Group to enable the Group to further pursugetseral corporate purposes and to introduce debt t
its capital structure for economic efficiency.

The proceeds from the issue of the Bonds (aftenctemh of expenses incurred in connection with the
issue) will be applied for the general corporateppses of the Group.

Financial Information

Since the date of its incorporation, the Issuer has commenced operations and no financial
statements of the Issuer have been prepared & alate of this Prospectus. The Issuer intends to
publish its first financial statements in respetttlte period ending on 31 December 2014. The
financial year of the Issuer ends on 31 Decembenah year.

Reports and accounts published by the Issuer wifiilen published, be available for inspection during
normal office hours at its business address sealbove and within the “Retail Bonds” section biet
Group’s website.

The Issuer has appointed Ernst & Young LLP of 1 Mbaondon Place, London SE1 2AF, as its
auditors. Ernst & Young LLP is a member of the ilg¢ of Chartered Accountants in England and
Wales.

Recent Developments

There have been no recent events particular téstheer that are, to a material extent, relevarhéo
evaluation of the Issuer’s solvency.
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DESCRIPTION OF THE GUARANTOR AND THE GROUP
This Section sets out information about the Guarasmd the Group.
Information on the Guarantor and the Group

The Guarantor’s legal and commercial name is Bdrfoapital Limited. The Guarantor is a company

limited by shares incorporated and registered ier@sey under the Companies (Guernsey) Law 2008
with registered number 50877. The principal legista under which the Guarantor operates is the
Companies (Guernsey) Law 2008. The Guarantor'sstsbgre unrestricted.

The Guarantor’'s registered office and principalcpleof business is Regency Court, Glategny
Esplanade, St Peter Port, Guernsey GY1 1WW anedlé@shone number is + 44 (0) 845 077 5547.

As of the date of this Prospectus, the total athtissued and fully paid share capital of the Guizr
is £204,545,455 divided into 204,545,455 ordindrgres of nil par value in issue.

The Guarantor is the ultimate holding company & &roup. Its only assets are its shares in certain
subsidiaries within the Group. The Guarantor ipoesible for the overall business strategy and
performance of the Group.

Introduction

The Group is the world’s largest provider of invesht capital and risk solutions for litigation and
arbitration, with a large and experienced team. Gheup provides a broad range of corporate finance
and insurance solutions to lawyers and their dia@rtgaged in significant litigation and arbitration
around the world, with a particular focus on the, & UK and international arbitration. The Group
generated more than $60 million in income in tharyended 31 December 2013 and had more than
$350 million in net assets on that date.

The Group has approximately 40 staff located inWise(New York, Washington DC and California)

and the UK (London). The Group’s team is multi-gdfnary and includes a number of senior finance
and investment professionals, but is notable farséhstaff members with corporate litigation
experience bringing to bear more than 200 yeacsli#ctive experience.

The Group pioneered the institutionalised litigatfmance business in the US and in the internation
arbitration area. While other market participan#sl lprovided litigation finance before the Group’s
inception, the Group was the first to create amgrdated firm combining substantial capital with
significant dedicated and experienced resourceg Ghoup has subsequently expanded into the
domestic UK market and also provides litigatiorafige in other countries from its US and UK offices.
In the five years since the Group’s formationghtiion finance has generated substantial interaest a
attention from the legal community worldwide. Thas led to increased demand for litigation
financing solutions.

Between its inception in September 2009 and Decerab&3, 25 investments by the Group had
generated $147 million in gross investment recegerand $50 million net of invested capital,
producing a 52 per cent. net return on investedtalaprhe Group deployed $62 million of new capita
in 2013, bringing commitments since inception td$4million through 59 investments, and current
commitments at 31 December 2013 of $264 milliorodlyh 35 investments (some of which are
comprised of multiple underlying litigation matter3he Group’s investment portfolio continues to
develop and mature.
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In 2013, the Group generated $31.3 million of cash its litigation investment portfolio, an incre=a
of 78 per cent. over 2012's $17.7 million. The Grsuoutstanding portfolio receivables, being
amounts due to the Group over time as to whichetlieno further litigation risk, increased to $50.9
million.

Group Structure Chart

AIM listed
Guarantor
(Guernsey)
CISX listed
\
\ [100% | 100%
Fxisting Burford Capital
BC Capital Investment Subs Holdl.ng.s (UK)
(Guernsey) - o Limited
(Cayman/Guernsey) (UK)

\1009@

\1009@

| 100%

\1009@

Burford Capital Justitia Ireland Burford Capital
.. Investments The Issuer
(UK) Limited . LLC
K Limited s) (UK)
(Ireland)
[ 100%

BCLLC Burford Lending

Investment Subs LLC and its
(Fadiing) Subsidiaries

us)

Organisational Structure

The Group operates through a series of wholly-ownedsolidated subsidiaries of the Guarantor. The
Group’s ultimate parent is the Guarantor, whichai§&Suernsey company traded on the Alternative
Investment Market @IM ") of the London Stock Exchange.

Burford Capital Holdings (UK) Limited is a privaiamited company incorporated in England and
Wales. It is a wholly-owned subsidiary of the Gurioa, and the parent of the entire Group’s opegatin
businesses. Burford Capital Holdings (UK) Limitednducts its business through the following
wholly-owned subsidiaries:

e The Issuer, a special purpose company establishrise money for use by the Group;

» Burford Capital (UK) Limited (BCUKL "), the Group’s UK-based operating entity that eoypl
all of the Group’s UK staff, provides UK litigatidnvestment services to other Group entities and
operates the Group’s litigation expenses insurémusiness. This entity is regulated by the UK'’s
Financial Conduct Authority FCA”) as an insurance intermediary;
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« Justitia Ireland Investments Limited, an Irish sdissy that holds certain of the Group’s
investments in a tax-efficient structure; and

» Burford Capital LLC, the Group’s US-based operatamgity that employs all of the Group’s US
staff and provides US and some international litigrainvestment services to other Group entities.
This entity uses wholly-owned Delaware-incorporategbsidiaries to make US litigation
investments. This entity also owns Burford LendinigC and its subsidiaries (together, the
Excluded Subsidiarigswhich operate a separate and recently launchwtinig business focused
on small and mid-sized US law firms.

All of the other direct subsidiaries of the Guaoardre non-operating wholly-owned special purpose
entities that house investments made by the Graditlptiae exception of BC Capital Limited which is a
wholly-owned Guernsey company that has issued qgmede shares and units representing preference
shares, which units are listed on the Channeldsl&ecurities Exchange.

History

The Guarantor was incorporated in Guernsey in &dpte 2009. Initially, it was established as a
registered closed-ended collective investment seh&mOctober 2009 the Guarantor’s ordinary shares
commenced trading on the London Stock ExchangeMd. Alhe Guarantor made a further placing of
shares in December 2010. Through its two shareesssihe Guarantor has raised more than $300
million in equity capital.

The Guarantor was a founder member of the Assoniati Litigation Funders, which was established
in November 2011 to coincide with the launch of @ade of Conduct for Litigation Funders by the
Civil Justice Council, a government agency thaag of the Ministry of Justice in England and Vale
and continues to be active in its affairs.

In February 2012, the Guarantor completed its aitipni of Firstassist Legal Expenses Insurance, a
leading provider of litigation expenses insurancéhie UK that issues insurance policies on betfaf o
subsidiary of the Munich Re Group. Since Februd@iy®Firstassist has operated under the Burford
brand as Burford UK.

In late 2012, the Guarantor altered its corporatgcgire by deregistering its status as a regidtere
closed-ended collective investment scheme and ae@igg to implement a new group structure
incorporating certain of the Guarantor’'s wholly-@gnsubsidiaries (the2012 Reorganisatiof). In
connection with the 2012 Reorganisation, the Guaraacquired its investment adviser, Burford
Group LLC, through a cashless merger.

In November 2013, to enhance its liquidity and mjige its balance sheet, the Group issued contingent
preference shares together with units represestich preference shares, which units are listethen t
Channel Islands Securities Exchange through BCtéldpimited, a wholly-owned subsidiary. Prior to
the fifth anniversary of issue, the Group has thbtrto make capital calls on the preference shapes

to $40 million in aggregate.

Financial summary

The following financial summary is derived from th@roup’s audited consolidated financial
statements.
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(US$'000) 2013 2012 % change

Litigation-related investment income 38,847 32,457 20%
Insurance-related income 20,910 16,152 29%
Other income 903 5,628
Total income 60,660 54,237 12%
Operating expenses — corporate and investment (11,367) (15,054)
Operating expenses — insurance (6,779) (5,085)
Profit before tax and the impacts relating to the 42,514 34,098 25%

Burford UK acquisition, the 2012
Reorganisation and UK restructuring costs

Taxatiorf (2,276) (2,556)
Profit after taf® 40,238 31,542 28%
Notes

(1) Taxation does not include deferred taxatiomlitren amortisation of embedded value intangible
asset.

(2) Profit after tax excluding the impact of therlBud UK acquisition, the 2012 Reorganisation
and UK restructuring costs, which are included ime tConsolidated Statement of
Comprehensive Income.

Industry

Litigation finance is a specialty finance busines=zused on litigation and arbitration. It encomgess
the provision of capital and other financial seegi@long with risk transfer solutions and is preaiis
on the status of litigation claims as assets —ifp@ty choses in actiarLitigation finance is generally
regarded as a high return, uncorrelated asset chsseover, unlike many types of private equitgan
venture capital investment, the litigation systéself provides an exit in litigation investmentsngly
because the adjudicative system ultimately forcatters to come to an end. Those exits are a omcti
of each adjudicative system’s timing and procesd, & such they are entirely unrelated to economic
cycles or activity. The litigation finance industsyexperiencing a considerable level of growthuarb

the world. From being largely unknown when the @retas founded in 2009, litigation finance is an
ever-growing focus of attention for law firms ameir clients.

Many law firm clients are unwilling to embark uplamnge and uncertain levels of expenditure to pursue
litigation claims. There are several reasons fis. thitigation costs have risen over the past decad
while corporate budget tolerance for high and udiptable spending has declined. Moreover,
spending on litigation defence has also risen,@alein certain industries such as financial ses,
leaving clients particularly disinclined to comnuépital to pursue claims on top of the spending
already occurring on defence matters. Finally,abeounting treatment of pursuing litigation clailms
unfavourable for many corporate clients becausectisés of doing so are treated as current expenses
and pending claims do not give rise to balancetshesets. All of these factors lead many clients to
seek alternatives to conventional law firm billirfgs the pursuit of litigation.
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In addition to client disenchantment with the castditigation, businesses are also recognising tha
their ownership of significant litigation claimsqmeeding through the litigation process may repriese
meaningful contingent asset value that is capdtbeing monetised without waiting for resolutiordan
payment. Businesses factor receivables and seeufitture cash flows, and pending litigation claims
may be treated in a similar way.

Law firms have varying but generally low tolerarfoe assuming their clients’ litigation risk. While
there are exceptions, law firms are generally ggpértnerships, in which partners earn annual
compensation based on the firm's performance andhaloretain their equity interests following
retirement. Moreover, law firms tend not to takeeotternal equity or term debt. Thus, they tenduto r
very simple balance sheets, and law firm partnersansitive to reducing their cash compensation in
exchange for longer-term potential rewards becpasters who retire while those rewards are being
created not only do not share in them but alsaesuffductions in current compensation while at-risk
matters run through the litigation process. Thag; firms tend not to be complete solutions for rthei
clients’ financial preferences and just as in mantlger lines of business, there is demand for
specialised external financial providers.

The litigation market is significant in size. Whitgobal statistics are not available, in the UShalo
there are more than one million lawyers. Of thel&8yers involved in litigation, tens of billions of
Dollars each year are believed to be generatesjaml fees alone, to say nothing of the recoveriedem
in litigation matters.

Litigation is not short-term in nature. A typicagsificant litigation matter takes several yearsnir
inception to initial adjudication, and still morine if appeals are available and taken. While most
litigation matters settle before their initial adication, they tend to settle later rather thatieran the
process, holding average duration of a litigatiorestment at two years or more.

There is no reason preventing the Group from oftgtitigation finance to defendants in a litigation
matter. The Group is amenable to financing defetedand has done so in the past. However, a
significant majority of the Group’s litigation finge business presently focuses on claims and
claimants.

Strategy

The Group believes that litigation finance is atraative and rapidly growing asset class, with the
potential for uncorrelated high returns provided ibyestments with automatic exits. The Group’s
investment experience and returns to date supmerbélief.

The Group’s strategy is to continuously meet thmated for litigation finance solutions at a variefy
recourse, risk and cost of capital levels. TheuBrioelieves there are opportunities both to cometiiou
expand its existing lines of business and alsodaurew lines of business in adjacent areas. Thapsro
has expanded its offerings to include products sschortfolio financing and recourse lines of dredi
Internationally, there is growing demand for litiga finance in a number of new markets, ranging
from Canada and the Caribbean to Europe and Asiaap there is demand for an expanded product
offering in established markets such as the USteadJK.

A fundamental tenet of the Group’s strategy is fpbict construction and diversification. Litigatios
inherently unpredictable, and every litigation reattarries the risk of complete loss. This is sintpe
nature of the adversary system. Therefore, the isisufocused on constructing a large and well-
diversified portfolio that can bear the inevitablsk of loss on some litigation matters. The Group
approaches litigation investing as investing firmtd litigation second, as a focus of its investing
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activity. To that end, the Group’s investing apgtoégs multi-disciplinary, incorporating financiaha
credit analysis alongside litigation evaluation.

A core part of the Group’s strategy is to maintissnown highly experienced multi-disciplinary team.
The Group believes having its own significant tearboth a competitive advantage, in that it enables
more rapid and consistent responses to investnmgurtunities, and also provides consistency and
quality in investment decisions.

The Group’s litigation investment business

The Group makes many different types of investmesush as investing capital in single litigation
matters at their outset, in portfolios of mattersarious stages of the litigation process andsgets or
entities whose value is principally based on liiiga outcomes. As the litigation finance market
continues to develop and mature, the Group’s basitas evolved to be much more than simply
funding legal fees in a single litigation matter.

The Group uses various investment structures, edffital invested entirely at closing or provide@iov
time. The Group’s capital can be used for manyediifit purposes, ranging from paying litigation sost
to providing risk transfer solutions for law firnasd their clients and providing operating capital f
businesses with material litigation assets. Theu@rengages in both recourse and non-recourse
transactions. It seeks to generate overall highrmstby creating a diversified portfolio of litigar

risk, with different risk and return profiles. Whithe Group provides financing for the defence of
litigation, the demand for such financing is sigrahtly less than for claimant financing.

There is a market for basic litigation funding tansaction in which the Group pays some or athef
costs of a claimant bringing a litigation matteingsan hourly fee law firm. Typically, the Group
engages in such transactions using a non-recawvestiment or a structure that provides the Group’s
capital back plus a first Dollar priority returnft@n increasing over time), followed by an entitisrh

to some portion of the net recovery. However, threup has (especially in the US, which is the
Group’s largest market) moved significantly towatdEnsactions in which the risk of loss can be
reduced, typically by using a portfolio or multiseastructure, but also through other structurels asc
interest-bearing recourse debt (sometimes witheenjprm based on net recoveries) or the purchase of
equity or debt assets that underlie the relevéigation or arbitration claims. This reduction hretrisk

of loss can allow a reduction in the risk premilra Group charges. The Group also offers a varfety o
other structures, such as recourse revolving lifiesedit based on litigation-related assets.

The fundamental reason for this evolution is that price the Group charges for its capital in gngl
case non-recourse matters is relatively high, ceflg the binary risk of loss such investments @nés
and many counterparties are enthusiastic aboutdheept of litigation finance but not about the
implied cost of capital. Litigants often tend tdibee strongly in the merits of their own litigatio
position, and thus find it difficult to be dispawmsate about the concept of the Group’s need te pric
matters to overcome a certain level of aggregatsek Nevertheless, there is substantial interdakei
various propositions the Group can offer, and fttcmes to expand its offerings in response to etark
demand. Each year, the Group speaks to many lavs fand corporate clients about litigation finance,
and continues to build new relationships. The Gnopks with many of the world’s largest law firms
as well as a significant number of litigation bouiés, and in an increasing number of instances
receives repeat business from the same law firm.

As a normal part of its business, the Group entegmsinvestment agreements under which it makes
continuing investments over time, whereas otheeemgents provide for the immediate funding of the
total investment commitment. The terms of the fartype of investment agreements vary widely. In
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some cases, the Group has broad discretion ashareaemental funding of a continuing investment,
and in others, it has little discretion and wouldfer punitive consequences were it to fail to pdev
incremental funding.

In some agreements, the Group’s funding obligatamescapped at a fixed amount, whereas in others
the commitment is not fixed (although the Groupneates its likely future commitment to each such
investment). At 31 December 2013, considering theunt of capped commitments and the Group’s
estimate of uncapped funding obligations, the Grea@ outstanding commitments of approximately
$63 million. That figure does not include executedestment agreements that are capable of
cancellation without penalty by the Group for adeefindings during a post-agreement diligence
period. Of the $63 million in commitments, the Gpcexpects less than 50 per cent. to be sought from
it during 2014.

The timing and nature of the Group’s returns anéalde. There is frequently a linear process from
investment to increases in unrealised value bageth® progress of the litigation. Resolution of the
litigation then creates a receivable leading tawypayt, sometimes in a non-cash form that takesdurth
time to convert to cash. Many of the Group’s inmestt structures include a time-based component so
that delays in monetising litigation results, andtie Group receiving its entitlement, will resulthe
Group receiving incremental compensation.

The Group’s status as a passive finance providemméhat it generally has no ability to control or
influence the litigation forming the basis of iteseéstments. The Group’s returns are set by thilinit
structuring of its investments. It is not uncomnfon businesses to be able to extract better litgat
settlements if they either contain a delayed payrpeovision or include non-cash assets as part of a
settlement.

The Group follows a rigorous and detailed investihmmocess that is conducted primarily in-house.
The Investment Committee’s approval is requireddoy new investment. The Group’s investment
selection process takes the following steps:

m
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When the Group first invests in a matter, it hdlldat investment at cost. As the matter progresses,
developments in the litigation process (such arlimtutory rulings by the court or tribunal) typiga
cause an adjustment in the fair value of the matérile each matter is unique both in its transmcti
structure and the manner in which it progressesutiir the litigation process, the fair value is more
likely to be adjusted based on guaranteed recavéran contingent recoveries. So, for exampldaf t
investment terms provide for a priority return wbttimes investment with a back end contingency of
25 per cent. of the recovered damages, the fairevaf that matter would generally increase (if
appropriate) by recognising some part of the pggiaeturn, and it would be less likely to assigmso
value to the back end 25 per cent. contingencyrbeftere is some merits adjudication of the matter.
In the same way, the fair value of a matter foratprogress is disappointing may be reduced.

Once there is no longer any litigation risk on attera such as when there has been an agreed (but
unpaid) settlement, the matter becomes a receivAbléhat point, the Group records the estimated
result (discounted appropriately), and thereakeognises separately any further increments inevalu
caused by the passage of time, such as from ibtemesing on the entitlement. Although the
receivable is expected to generate cash, many maatte likely to progress through the receivable
stage for varying lengths of time before generatiash.

Thus, as presented below, several different strahdscovery are relevant to assessing the totatrre
from a matter, including both cash receipts andivables.

Since inception, the Group has committed $419 onilbf capital to 59 investments:

Commitment Amount ($m) Number of Investments
Short duration portfoli 65 13
Core portfolic 26¢ 41
Special situations portfol 27 3
Other investmen 59 2
Total 41¢ 59

At 31 December 2013, the Group’s outstanding comeritts were as follows:

Commitment Amount ($m) Number of Investments
Short duration portfoli 27 5
Core portfolic 20C 28
Special situations portfol 8 1
Other investmen 29 1
Total 264 35

While the portfolio continues to revolve, it ha®®im consistent asset value growth.
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The charts that follow illustrate the progressibimgestments over time. The older the investmtbr,
more likely it is to have either concluded entirely achieved material substantive progress. Thus,
while 2009 investments are entirely concluded, 20d@stments as expected show relatively little
activity. This suggests that the portfolio shoulohinue to deliver realised value as investments
continue to mature, and that continuing investmemhatters has the potential to generate on going,
long-term profitability.
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The preceding information provides context to theoup’s performance. The Group measures
performance using the concept of net returns omsited capital once matters are concluded (that is,
when they are no longer subject to litigation risk)

Since inception, 25 investments have generated #iilion in gross investment recoveries and $50
million net of invested capital, producing a 52 pent. net return on invested capital.
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Considering only actual cash receipts:

. Since inception, the Group has generated $90Imin gross cash receipts from investments.

. The pace of cash generation has increased stibfiieas the portfolio has matured, such that in
2013, the Group generated $31.3 million in grosshaaceipts, a 78 per cent. increase over
2012.

The combination of actual cash receipts and reblgsacreated (which are not subject to litigation
risk) shows steady growth:

Annudl cash receipls plus receivables
fis]

a0

(=8}

40

) I

|:| .
2010 20m 202 2013

The Group’s investments are expected to producelwigarying results, some performing as expected,
some outperforming substantially, and some disagipg or producing total losses. The performance
of individual investments is shown below.

(All numbers in US $'m unless otherwise noted)

Vintage Total Total Return on IRR
Investment Recovered Invested Capital

Investments made in 2009 — 100 per cent.

complete
7.0 24.6 254% 51%
2.0 2.0 (1%) -
2.5 - - -
2009 Performance to Date 11.5 26.6 133% 33%
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Vintage Total Total Return on IRR
Investment Recovered Invested Capital
Investments made in 2010 — 56% complete
21 4.5 119% 52%
1.4 2.5 76% 32%
6.1 10.5 71% 75%
4.8 7.8 62% 23%
2.6 3.5 33% 11%
9.1 10.2 13% 15590%
45 4.0 (12%) -
3.2 0.2 (95%) -
3.9 0.03 (99%) -
2010 Performance to Date 37.7 43.2 15% 10%
Investments made in 2011* — 53 per cent.
complete
7.4 15.8 113% 104%
35 6.4 83% 34%
4.9 6.5 32% 29%
10.0 7.5 (25%) -
4.4 - - -
1.1% 11.8% 996% 311%
2011 Performance to Date 31.3 48.0 53% 31%
Investments made in 2012 — 33 per cent.
complete
1.0 2.4 150% 436%
2.9 5.2 76% 156%
4.3 7.5 74% 13%
8.2% 13.7** 67% 29%
2012 Performance to Date 16.4 28.8 75% 32%
Investments made in 2013 — all still ongoing
0.1** 0.7* 1172% 1166%
2013 Performance to Date 0.1 0.7 1172% 1166%
Total Investment Recoveries to Date 97.0 147.3 52% 26%
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* Investments with immaterial performance excludedch as rapidly terminated investment
agreements.

o Ongoing matters with partial recoveries.

The competitive environment in litigation finanee fragmented. There are other specialty litigation
finance providers with available capital, but tharket is not deep or particularly price competitike
transaction sizes increase, however, hedge fundi®ttwer multi-strategy investment vehicles become
more prevalent, although their general lack of Edsed in-house diligence capability tends to put
them at a disadvantage in transactions when spesftiadency are important considerations.

The Group’s insurance business

The Group entered the litigation expenses insuréansmess through its February 2012 acquisition of
Firstassist, a long-standing UK-based providerushsinsurance. Firstassist rebranded as Burford UK
in early 2013. The performance of Burford UK'’s ¢ixig book of business has been strong. The Group
does not recognise revenue from insurance mattgilsituearns a premium, which generally occurs
only at the successful conclusion of a litigati@se (either through settlement or adjudication)aAs
result, Burford UK is now generating the profiterfr business generally written several years ago.

The insurance business produced more than $20mitiiincome and $10 million in profits in 2013.
In 2013, there was profound regulatory change in litifation (known as theJackson Reform?3

that affected all aspects of the market, includitigation expenses insurance, and among othegshin
expressed a strong policy choice in favour of dtign funding. The change which impacted most on
the litigation expenses insurance business wastdp saking the defendant responsible for the
insurance premium incurred by the claimant in thené the claimant was successful in the litigation.
Before the Jackson Reforms took effect in April 20the Group wrote more new insurance business in
the first three months of 2013 than it had in &lihe two preceding years combined. It is still smmn

to make any future predictions about the size awh@mics of the post-Jackson Reforms litigation
expenses insurance market, although volumes havex(gected) fallen sharply. However, the Group
has a significant tail of business written durimgl &efore 2013 which, along with business fromprio
years, is expected to generate cash income for s@aes to come. The Group was aware of the
impending regulatory change when it acquired F&s&, and the strategic rationale for the acdarsit
was to reposition the insurance business follovlmegimplementation of the Jackson Reforms to focus
on the provision of litigation funding in the UK.

A considerable degree of skill and effort is regdito maximise performance of the insurance book,
and the Group has adopted a fully integrated atidea@pproach to managing its insurance business.

One yardstick by which the Group manages its imm@dusiness is its “realistic estimated maximum
exposure” (REME"). This is the amount of litigation cost that t@eoup estimates it would have to
pay in the event of a loss if a matter went tol tfféand the denominator in premium calculations if
matters proceed to trial and win, as premiums areiglly expressed as a percentage of the actual
exposure ultimately assumed in a matter). Thisesessarily an overstated number, as many matters
settle before reaching trial and in such an evlet Group’s premium will only be the agreed
percentage of the adverse costs exposure to that ipothe matter, but it is a key metric in the
management of the business, as it is impossiblerédict which matters will settle as opposed to
proceed to trial, and exposure levels should gdgemarrelate to future premium income.
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Future profitability will depend not only on initiactivity levels but on outstanding balances of
REME, as those represent matters in progress asdtiemiums still to be earned.

As at 31 December 2013, the distribution of REMBustanding matters was as follows:

% of ongoing REME by underwriting year
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M 2009 and prior
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| 2011
2012
m 2013

*

Excludes lines of business that are not direatigerwritten by BCUKL

This chart demonstrates an expected multi-yearirapstion of insurance profits from the Group’s
existing business.
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Regulation

BCUKL is the only regulated entity within the GrouBCUKL is regulated by the FCA as an

Intermediary in the general insurance class, aigharto write policies on behalf of Great Lakes
Reinsurance UK PLC (a UK subsidiary of Munich Refo are regulated by the FCA and the Bank of
England’s Prudential Regulation Authority.

Directors, senior management and corporate governae
Directors

The Guarantor is managed by its Board of Directdd. four Directors are independent non-
executives, and all four have been Directors stheeGuarantor’s inception. The following table dist
the names, positions and ages of the Directors:

Name Age Position

Sir Peter Middleton GCB.............ccuvvivieeeene 80 Chairman

Hugh Steven WlSoN ..., 66 Vice Chairman
Charles ParkinSon..........ccccccoeeeiiiiiiiccccce . 60 Non-executive Director
David Lowe OBE ...........ooooiiiiiiiiiiiies 77 Non-executive Director

The business address of each of the above is Redeoart, Glategny Esplanade, St Peter Port,
Guernsey GY1 1WW

There are no potential conflicts of interest betwelaties to the Guarantor of its Directors andrthei
private interests and other duties.

Sir Peter Middleton GCB, Chairman

Sir Peter Middleton is UK Chairman of Marsh & Mclrem and Chairman of Mercer Ltd. He was
previously Permanent Secretary at HM Treasury amadiisChairman and Chief Executive of Barclays
Bank PLC.

Hugh Steven Wilson,Vice Chairman

Mr. Wilson was a senior partner with Latham & Watki where he was Global Co-Chair of the
Mergers and Acquisitions Practice Group and forr@dairman of both the National Litigation

Department and the National Mergers and Acquisitibitigation Practice Group. He is a former
Managing Partner of Tennenbaum Capital Partners.

Charles Parkinson, Director

Charles Parkinson is formerly the Minister of Trggsand Resources for the States of Guernsey. He
is a past Partner/Director of PKF Guernsey, ac@nastand fiduciaries, and is a barrister and an
accountant.

David Lowe OBE, Director

David Lowe was until recently Senior Jurat of thee@sey Royal Court. He was previously the Chief
Executive of Bucktrout & Company Limited and a famndirector of Lazard and Barclays Capital in
Guernsey.
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Management team

The Group conducts its operations through vari@esating subsidiaries that employ members of the
management team, depending on their geographitidocand scope of responsibility. None of the

Group’s management team is employed by, or is &oeofor director of, the Guarantor. The current

members of the management team are:

Name Age Position

Christopher Bogart ............cccccuviviiies v 48 Chief Executive Officer
Jonathan Molot...........ccuvviiiviiiiiee e 48 Chief Investment Officer
Ernest Getto ........oevvvvvviiiiiiieeiiiiie e 70 Managing Director
AVIVA Wl 45 Managing Director
Miriam ConNOIE ..........uueevviiiiiiiiiiiiiiieeeeeiiiae 36 Chief Financial Officer
Peter Benzian ... 71 Managing Director

John Blackburn..............ueeeeeiiiiiiiiiis e 55 Managing Director
ROSS Clark......cooooviiiii e 45 UK Chief Investment Officer
Elizabeth O'Connell .........ccccccoiiiiin. a7 Managing Director

Nick Rowles-Davies ............ccccuvvviiiiiieeennnns 45 Managing Director
Jeremy Garber ... 45 Chief Operating Officer

The business address of each of the above is Redeoart, Glategny Esplanade, St Peter Port,
Guernsey GY1 1WW

There are no potential conflicts of interest betweeties to the Group of its management team and
their private interests and other duties.

Christopher Bogart, Chief Executive Officer

Mr. Bogart co-founded the Group. He was the ExgewWice President & General Counsel of Time
Warner Inc. and a litigator at New York's CravaBwaine & Moore. Before founding the Group he
held a variety of executive management roles, @iolyas the Chief Executive of Time Warner Cable
Ventures and the Chief Executive of Churchill VersuLimited.

Jonathan Molot, Chief Investment Officer

Mr. Molot co-founded the Group. He is a Professidraw at Georgetown University Law Center and
an experienced litigator, an expert in the litigatfinance field and a former senior U.S. governmen
official. He clerked for Justice Breyer of the USupreme Court and practiced with Cleary Gottlieb
and Kellogg, Huber.

Ernest Getto, Managing Director

Mr. Getto was a senior partner and Global ChaithefLitigation Department at Latham & Watkins,
one of the world’s largest law firms, and is a &ellof the American College of Trial Lawyers.
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Aviva Will, Managing Director

Ms. Will was a senior litigation manager and AssistGeneral Counsel at Time Warner Inc. and a
litigator at Cravath, Swaine & Moore.

Miriam Connole, Chief Financial Officer

Ms. Connole was Group Commercial Finance DirectoFréends Life Group and Chief Financial
Officer of RSA'’s Central & Eastern European regidshe has a CA and a Masters in Accounting and
practiced with Arthur Andersen before enteringitisrance industry with AIG and ACE.

Peter Benzian,Managing Director

Mr. Benzian was a senior partner at Latham & Watkémd Chairman of the firm's San Diego
Litigation Department.

John Blackburn, Managing Director

Mr. Blackburn was a Managing Director at Merrillngh for 16 years managing various principal
investment desks at the firm. He has both a JDaaliBA and has worked previously with Citibank,
Freddie Mac and AmRock Capital.

Ross Clark, UK Chief Investment Officer

Mr. Clark has spent more than twenty years at Bdrfdk and its predecessors following his studies
during which he earned a law degree, an MBA andCtherrtered Insurer designation.

Elizabeth O’Connell CFA, Managing Director

Ms. O’Connell was the Chief Financial Officer of d@hvy Capital LLC and Churchill Ventures
Limited, and was a senior investment banker atiC8dsse and Citigroup.

Nick Rowles-DaviesManaging Director

Mr. Rowles-Davies is an English solicitor who mastently ran Vannin Capital's UK litigation
funding operation.

Jeremy Garber, Chief Operating Officer

Mr. Garber has spent his career in financial sessienost recently as the Chief Operating Officer of
Trilogy Capital LLC and Longacre Fund ManagemerntCL He also has a law degree, a JD and is a
member of the New York Bar.

In addition to these members of management, thei@deam includes experienced lawyers and
finance professionals drawn from major law firm&fessional services firms and financial institngo
such as Debevoise & Plimpton, Ernst & Young, Trexglinsurance, Olswang, Freshfields Bruckhaus
Deringer and American Express.

Corporate governance

The Directors recognise the high standards of gatpogovernance demanded of listed companies.
The Company has adopted and complied with the Em&ector Code of Corporate Governance
published by the Guernsey Financial Services Cosionigthe Codé€). The Code includes many of

the principles contained in the UK Corporate Gosece Code. While the Company is no longer
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required to comply with the Code following the 20R2organisation, it has nevertheless elected to
continue to do so.

The Board holds a quarterly in-person meeting duritich it reviews all aspects of the business’

strategy and performance and every Director ateatleneetings held in 2013. The Board reviews its
performance and Director compensation annually magdilarly discusses succession planning and
management oversight. The Board meets in closssiosewithout management present at each of its
meetings. The Board also operates through threengibees, Audit, Investment and Remuneration, all

of which meet throughout the year as required. Rbemuneration committee reviews and approves
compensation for all senior staff. No members ahagement sit on the Board.

The Group is organised with operations in bothigeand the UK. The Group has introduced a robust
global compliance programme, with compliance oficem both countries where it has operations. In
the US, the Group has staff located in New Yorkskifagton DC and California, with further market
coverage via arrangements with a collection ofirtistished retired lawyers in other locations. He t
UK, the Group’s staff are located in London. As eneral proposition, the Group engages in
underwriting and managing UK and Channel Islandsekiic litigation and insurance matters from its
UK office, and US and international matters fromUlS team. The Group does however run a globally
integrated investment function that both pools weses and also involves personnel from both
countries in its global Investment Committee, whagproval is required for any new investment. The
Group has approximately 40 full-time staff.

The Group’s team is multi-disciplinary, with seni@and experienced finance and investment
professionals, which are critical components in iawgstment decision-making undertaking.

Audit Committee

As at the date of this Prospectus, the Audit cotemitonsisted of Charles Parkinson who chairs the
committee and David Lowe. The committee meetsast levo times per year.

The Audit committee monitors the integrity of theudBantor's financial reporting, monitors and
reviews the Guarantor's accounting policies, regiethe Guarantor’'s internal control and risk
management systems, reviews the Guarantor’'s whistléng procedure, monitors and reviews the
Guarantor’s internal audit function, monitors thiedationship between the Guarantor and the external
auditors and provides a forum through which the r@ut@r’'s external audit functions report to the
Board of Directors. The Audit committee is alsopassible for reviewing the results of the annual
external audit, its effectiveness and the indepeceland objectivity of the external audit.

Share Capital and Major Shareholders

The market capitalisation of the Guarantor on th Af the London Stock Exchange at the close of

business on 18 July 2014 was £244,431,819. As efdtite of this Prospectus, the Guarantor has
204,545,455 ordinary shares of nil par value iméssThere are no restrictions on the transfer ef th

Guarantor’s shares.

Based on information obtained by the Guarantor firblic announcements made by shareholders
upon their purchase and sale of the Guarantor'seshabove applicable regulatory thresholds, the
Guarantors significant shareholders as of the afatee Prospectus are as follows:
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Shareholder Name Amount % Holding

Invesco Perpetual 61,154,384 29.89%
Baillie Gifford 18,632,747 9.11%
Eton Park 17,919,999 8.76%
Woodford Investment 14,791,509 7.23%
Christopher Bogart 13,186,290 6.45%
Jonathan Molot 12,839,394 6.28%
Reservoir Capital 11,400,000 5.57%
Fidelity Worldwide Investment 10,681,277 5.22%

Recent Trading Developments

On 3 July 2014, the Group released a trading statenpdate on its financial performance for the six
months ended 30 June 2014:

* The Group continued its trend of strong investnmehirns: since its inception, 26 investments
had generated $173.9 million in gross investmettveries and $67 million net of invested
capital, producing a 63 per cent. net return onested capital. Term definitions and
computation methodology are set forth in the Gre®13 annual report. This represents a 67
per cent. increase, $27 million, over the net pmsias at 30 June 2013.

» The Group experienced a material increase in caslergtion during this period: the Group
generated $41.9 million of cash from its litigatiomnvestment portfolio in this period, an
increase of 94 per cent. over the period for tRersinths ended 30 June 2013.

e The Group experienced ongoing demand for its daptiich was reflected in $62 million of
new capital committed in the period, a six-foldrease over the period for the six months
ended 30 June 2013.

» The Group successfully completed an innovativenfairag transaction with Rurelec PLC, a
publicly-traded power generation company, that s recourse financing linked to an
arbitration claim. This provided a $11 million pitdb the Group (a 73 per cent. return and a
34 per cent. internal rate of return) while prorgliRurelec PLC with expansion capital.
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SELECTED FINANCIAL INFORMATION
This Section sets out important historical financidinformation relating to the Group.

The following tables set out in summary form th@smlidated income statement, balance sheet and
statement of cash flows of Burford Capital Limitéthe “Guarantor”) for the years ended 31
December 2012 and 31 December 2013. Such informéiextracted (without material adjustment)
from, and is qualified by reference to and shodddnd in conjunction with, the audited consolidate
annual financial statements of the Guarantor feryiars ended 31 December 2012 and 31 December
2013, both of which are set out in full in Appendix

Profit and Loss Account

Audited year Audited year
ended ended
31 December 2013 31 December 2012
$'000 $'000
Litigation-related investment incor 38,84" 32,45°
Insuranc-related incom 20,91( 16,15:
Other incom 90z 5,62¢
Total INCOME ..iiiiiiiiiiiii e 60,66( 54,23
Operating expens (corporate and investme (11,367 (15,054
Operating expense insuranc (6,779 (5,085
Profit before tax and the impacts relating to the
Burford UK acquisition, the 2012 Reorganisation
and UK Restructuring COStS ........ccoeviiieeivieeeeiienninnnnn, 42,514 34,098
Taxatior* (2,276 (2,556
Profit after tax™* ... 40,23t 31,54;

* Taxation does not include deferred taxation drediamortisation or embedded value intangibletasse

** This is profit after tax excluding the impact tfie Burford UK acquisition, the 2012 Reorganisatémd UK Restructuring

costs which are included in the Consolidated Stateraf Comprehensive Income on page 22 of the ArReport.
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Consolidated Balance Sheet

Asset:
Non-current asset:
Current assett

0] = | I= 1T <) PR

Liabilities
Current liabilities
Non-current liabilitieS .......c..uoieniieiieeeeeeeee e

Total IabIlities ......oveeieieee e
TOtal NEL ASSEL.. e i,

Total equity shareholders’ funds.............cccceeiiiiiiieennenennnn.

Consolidated Cash Flow Statement

Net cash outflow from financing activitie.......................

Net cash outflow from investing activitie........................

Audited year

Audited year

ended ended
31 December 31 December
2013 2012
$'000 $'000
267,27. 239,99.
108,809 105,018
376,082 345,010
22,34« 7,81¢
2,227 5,087
24,571 12,902
351,511 332,108
351,511 332,108

Audited year

Audited year

Net increase in cash and casequivalents........................

Reconciliation of net cash flow to movements in chs
and cash equivalents

Cash and cash equivalents at beginning of ....................

Increase in cash and cash equiva.........cccccoeeeeeeeiiinnnn...

Effect of exchange ratechanges on cash and ci
EQUIVAIENTS ..o e e e e e e

Cash and cash equivalents at end of ye.........cccceeeeeeennn.

ended ended
31 December 31 December
2013 2012
$'000 $'000
41,92: 50,34
(10,013 (6,732
(236) (27,065)
31,675 16,545
25,55¢ 8,90:
31,67¢ 16,54¢
433 112
57,667 25,559
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SUBSCRIPTION AND SALE
This Section contains a description of the materigbrovisions of the Subscription Agreement.

Under a subscription agreement expected to be detemt about 14 August 2014 (th8ubscription
Agreement’), Canaccord Genuity Limited (the_éad Manager’) is expected to agree to procure
subscribers for the 6.50 per cent. guaranteed aunel2022 (theBonds') at the issue price of 100 per
cent. of the principal amount of the Bonds, lesaragement, management and applicable distribution
fees. The Lead Manager will receive fees of 1.26 gamt. of the principal amount of the Bonds.
“Authorised Offerors” (being any financial intermediary which satisfigge conditions as set out in
the section of this Prospectus titlddnportant Legal Informatich) may also be eligible to receive a
distribution fee as follows:

0] each initial Authorised Offeror will be eligiblto receive a distribution fee of 0.50 per ceft. o
the principal amount of the Bonds allotted to theny

(i)  each additional Authorised Offeror may be #ilg to receive a distribution fee of 0.25 per cent
of the principal amount of the Bonds allotted terth

Burford Capital PLC (thel$suer”) (failing whom Burford Capital Limited (theGuarantor™)) will

also reimburse the Lead Manager in respect ofioeofats expenses, and the Issuer and the Guaranto
are expected to agree to indemnify the Lead Manag@inst certain liabilities, incurred in connentio
with the issue of the Bonds. The Subscription Agreret may be terminated in certain circumstances
prior to payment to the Issuer. The issue of thedBowill not be underwritten by the Lead Manager,
the Authorised Offerors or any other person.

Selling restrictions

Under the terms of the Subscription Agreement,|$Beer, the Guarantor and the Lead Manager have
agreed to comply with the selling restrictions @&t below. The Authorised Offerors are also reglire
to comply with these restrictions under the Autked Offeror Terms. See Section Irhffortant Legal
Information - Conseijt

us

The Bonds and the Guarantee have not been andawitle registered under the Securities Act and the
Bonds are subject to U.S. tax law requirements.Bdreds may not be offered, sold or delivered within
the US or to, or for the account or benefit of, UsBrsons or in a manner which would require the
Issuer to register under the U.S. Investment Compah of 1940, as amended. The Lead Manager has
agreed that it will not offer, sell or deliver aBgnds within the US or to, or for the account ondfé

of, U.S. persons.

UK
The Lead Manager has represented and agreed that:

(@ it has only communicated or caused to be conwated and will only communicate or cause to
be communicated any invitation or inducement toagegin investment activity (within the
meaning of section 21 of the Financial ServicesMacdkets Act 2000 FSMA”) received by it
in connection with the issue or sale of any Bomdsiicumstances in which section 21(1) of
FSMA) would not apply to the Issuer or the Guargrand
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(b) it has complied and will comply with all apgligde provisions of FSMA with respect to
anything done by it in relation to any Bonds imnfr or otherwise involving the UK.

Jersey

The Lead Manager has represented and agreed izat iitot circulated, and will not circulate, insésr

any offer for subscription, sale or exchange of @omnless such offer is circulated in Jersey by a
person or persons authorised to conduct investmesihess under the Financial Services (Jersey) Law
1998, as amended and (a) such offer does not égouhposes of Article 8 of the Control of Borrowing
(Jersey) Order 1958, as amended, constitute an toffine public; or (b) an identical offer is fdret
time being circulated in the United Kingdom withaaintravening the Financial Services and Markets
Act 2000 and is, mutatis mutandis, circulated irs&g only to persons similar to those to whom, iand

a manner similar to that in which, it is for thené being circulated in the United Kingdom.

Guernsey
The Lead Manager has represented and agreed that:

(@) the Bonds cannot be promoted, marketed, offeresbld in or from within the Bailiwick of
Guernsey other than in compliance with the licemsiequirements of the Protection of
Investors (Bailiwick of Guernsey) Law 1987, as adwhy and the regulations enacted
thereunder, or any exemption therefrom;

(b) this Prospectus has not been approved, audidons registered by the Guernsey Financial
Services Commission for circulation in the Bailiwiof Guernsey; and

(c) this Prospectus may not be distributed or tated, directly or indirectly, to any persons i th
Bailiwick of Guernsey other than:

0] by a person licensed to do so under the terftiseoProtection of Investors (Bailiwick of
Guernsey) Law 1987, as amended; or

(i)  to those persons regulated by the Guernsegrteial Services Commission as licensees
under the Protection of Investors (Bailiwick of Gusey) Law 1987, as amended, the
Banking Supervision (Bailiwick of Guernsey) Law #9%s amended, the Insurance
Business (Bailiwick of Guernsey) Law 2002, as aneeldhe Insurance Managers and
Insurance Intermediaries (Bailiwick of Guernsey)wi.a2002, as amended or the
Regulation of Fiduciaries, Administration Businessid Company Directors etc
(Bailiwick of Guernsey) Law 2000, as amended.

Isle of Man

The Lead Manager has represented and agreed éhBbtids cannot be marketed, offered or sold in, or
to persons resident in, the Isle of Man, other tinacompliance with the licensing requirementshaf t
Isle of Man Financial Services Act 2008 or in adzorce with any relevant exclusion contained in the
Isle of Man Regulated Activities Order 2011 or tterdance with any relevant exemption contained
in the Isle of Man Financial Services (ExemptioRspulations 2011.

Public offer selling restriction under the Prospagt Directive

In relation to each Member State of the EuropeaonBmic Area which has implemented the
Prospectus Directive (each, &élevant Member Staté), the Lead Manager has represented and
agreed that with effect from and including the datewhich the Prospectus Directive is implemented
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in that Relevant Member State (thRélevant Implementation Daté) it has not made and will not
make an offer of Bonds to the public in that Retéwdember State other than the offers contemplated
in this Prospectus in the UK from the time the Peosus has been approved by the competent
authority in the UK and published in accordancehwite Prospectus Directive as implemented in the
UK until the Issue Date or such later date as $sadr may permit, except that it may, with effeotrf

and including the Relevant Implementation Date, enak offer of Bonds to the public in that Relevant
Member State:

(@) at any time to any legal entity which is a dfied investor as defined in the Prospectus
Directive;

(b) at any time to fewer than 100, or, if the RalevMember State has implemented the relevant
provision of the 2010 PD Amending Directive, 15@tural or legal persons (other than
qualified investors as defined in the Prospectusdive), subject to obtaining the prior consent
of the Lead Manager nominated by the Issuer; or

(c) atanytime in any other circumstances fallivithin Article 3(2) of the Prospectus Directive,

provided that no such offer of Bonds referred stetuire the Issuer or the Lead Manager to pulalish
prospectus pursuant to Article 3 of the ProspeEtinsctive or supplement a prospectus pursuant to
Article 16 of the Prospectus Directive.

In this provision, the expression aaffer of Bonds to the publi¢ in relation to any Bonds in any
Relevant Member State means the communication jn farm and by any means of sufficient
information on the terms of the offer and the Botulbe offered so as to enable an investor to decid
to purchase or subscribe the Bonds, as the samédenagried in that Relevant Member State by any
measure implementing thé>fospectus Directivé in that Member State; the expression Prospectus
Directive means Directive 2003/71/EC (and amendmémreto, including the 2010 PD Amending
Directive to the extent implemented in the Relevéember State) and includes any relevant
implementing measure in each Relevant Member Siatbthe expressiorPD Amending Directive’
means Directive 2010/73/EU.

General

Save for the offers to be made in the UK, no acties been taken by the Issuer, the Guarantor or the
Lead Manager that would, or is intended to, permjiublic offer of the Bonds in any country or
jurisdiction where any such action for that purp@seequired. Accordingly, the Lead Manager has
agreed that it will comply to the best of its knedye and belief in all material respects with all
applicable laws and regulations in each jurisdicfrowhich it acquires, offers, sells or deliversnls

or has in its possession or distributes this Prsgeor any amendment or supplement thereto or any
other offering material, in all cases at its owpense.
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ADDITIONAL INFORMATION

You should be aware of a number of other matteas thay not have been addressed in detall
elsewhere in this Prospectus.

These include the availability of certain relevalscuments for inspection, confirmations from the
Issuer and details of the listing of the Bonds.

Listing and admission to trading of the Bonds

It is expected that the admission of the 6.50 pet.cguaranteed bonds due 2022 (fBerids’), to be
issued by Burford Capital PLC (thds$uer’) and guaranteed by Burford Capital Limited (the
“Guarante€’ and the Guarantor” respectively), to the Official List will be graedl on or about 20
August 2014. Application will be made to the UK tiigy Authority for the Bonds to be admitted to the
Official List and to the London Stock Exchange farch Bonds to be admitted to trading on the
Regulated Market and through its electronic Ordmkifor Retail Bonds. Admission of the Bonds to
trading is expected to occur on 20 August 2014.

The amount of expenses related to the issue dahes will be specified in the Sizing Announcement
published by the Issuer on a Regulatory Informa8ervice.

The London Stock Exchange’s regulated market isgalated market for the purposes of Directive
2004/39/EC of the European Parliament and of then€ib on markets in financial instruments
(“MIFID ). MIFID governs the organisation and conductha# business of investment firms and the
operation of regulated markets across the Eurogeanomic Area in order to seek to promote cross-
border business, market transparency and the pimtesf investors.

Issuer’s and Guarantor’s authorisation

The issue of the Bonds was duly authorised by elutisn of the Board of Directors of the Issuer
passed on 16 July 2014.

The giving of the Guarantee was duly authorisedalnesolution of the Board of Directors of the
Guarantor passed on 16 July 2014.

The Issuer and the Guarantor have obtained allssacg consents, approvals and authorisations in
England and Wales (in the case of the Issuer) amtrGey (in the case of the Guarantor) in connectio
with the issue and performance of the Bonds andjithieg of the Guarantee.

Significant or material change statement

There has been no significant change in the fimdrmeitrading position of the Issuer, and no materi
adverse change in the prospects of the Issueg #gmdate of incorporation.

There has been no significant change in the firrmi trading position of the Guarantor, and no
material adverse change in the prospects of thea@ta, since 31 December 2013.

There has been no significant change in the fimhrmi trading position of the Guarantor and its
subsidiaries (theGroup”), and no material adverse change in the prospafctie Group, since 31
December 2013.
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Litigation statement

There are no governmental, legal or arbitratiorc@edings (including any such proceedings which are
pending or threatened of which the Issuer is anagea)nst the Issuer since the date of its incotfmora
which may have, or have had in the recent pagijfsignt effects on the Issuer’s financial positian
profitability.

There are no governmental, legal or arbitratiorc@edings (including any such proceedings which are
pending or threatened of which the Guarantor isrewagainst the Guarantor during the 12 month
period preceding the date of this Prospectus wimak have, or have had in the recent past, significa
effects on the Guarantor’s financial position arfiability.

There are no governmental, legal or arbitratiorc@edings (including any such proceedings which are
pending or threatened of which the Guarantor or meynber of the Group is aware) against any
member of the Group during the 12 month period gufery the date of this Prospectus which may
have, or have had in the recent past, significdfdécts on the Group’s financial position or
profitability.

Clearing systems information and Bond security code

The Bonds will initially be represented by a globaitificate (the Global Certificate”), which will be
deposited with a common depository for ClearstreBamking, société anonymé"Clearstream,
Luxembourg”) and Euroclear Bank S.A./N.V. Euroclear”) on or about the Issue Date. The Global
Certificate will be exchangeable for definitive tificates (‘Definitive Certificates”) in the limited
circumstances set out in it. See AppendibxS8rimary of Provisions Relating to the Bonds While i
Global Forn) of this Prospectus.

The Bonds have been accepted for clearance thrBugbclear and Clearstream, Luxembourg. In
addition, the Bonds will be accepted for settlemer@REST via the CDI mechanism. Interests in the
Bonds may also be held through CREST through theaisce of CDIs representing the Underlying
Bonds. You should note that the CDIs are the tedithe CREST settlement mechanics and are not
the subject of this Prospectus. For more inforomatin the CDI mechanism, refer to the section ef th
Prospectus titledRisk Factors —Holding CREST depositary intereste ISIN for the Bonds is
XS1088905093 and the Common Code is 108890509.

The address of Euroclear is Euroclear Bank S.A./NL\Boulevard du Roi Albert I, B-1210 Brussels,
the address of Clearstream, Luxembourg is ClearstrBankingsociété anonyme42 Avenue JF
Kennedy, L-1855 Luxembourg and the address of CRESEuroclear UK & Ireland, 33 Cannon
Street, London EC4M 5SB.

Documents available for inspection

For the period of 12 months following the datehistProspectus, copies of the following documents
will, when published, be available for inspectioonfi the registered office of the Issuer:

(@) the constitutional documents of the Issuertaedsuarantor;

(b)  the most recently published annual and intefimncial statements (if any) of the Issuer,
together with any audit or review reports prepanecbnnection therewith;
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(c) the audited consolidated financial statemehth® Guarantor in respect of the financial years
ended 31 December 2012 and 31 December 2013, incese together with the audit reports
prepared in connection therewith;

(d) the most recently published interim financiatsments (if any) of the Guarantor, together with
any audit or review reports prepared in connedfi@newith;

(e) the Trust Deed dated 19 August 2014 pursuamhich the Bonds are constituted (which
includes the Guarantee);

® the Agency Agreement dated 19 August 2014 @mmsuo which Elavon Financial Services
Limited, acting through its UK Branch is appointsl Principal Paying Agent and Registrar in
respect of the Bonds;

(g) a copy of this Prospectus; and
(h)  any future prospectuses and supplements t&tbispectus.
Auditors

The consolidated financial statements of the Guardar the financial years ended 31 December 2012
and 31 December 2013 have been audited withoutfigatbn by Ernst & Young LLP, members of
the Guernsey Society of Chartered and Certifiedontants, of Royal Chambers, St. Julians Avenue,
St Peter Port, GY1 4AF, Guernsey.

Material and conflicts of interest in the offer

So far as the Issuer and the Guarantor are awangenson involved in the offer of the Bonds has an
interest material to the offer. There are no cotdliof interest which are material to the offertloé
Bonds.

Material Contracts

There are no material contracts entered into dtieer in the ordinary course of the Group’s business
which could result in any member of the Group beinder an obligation or entittement that is materia
to the Issuer’s, or the Guarantor’s, as the cagebmaability to meet its obligations to Bondhokler
respect of the Bonds being issued.
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IMPORTANT LEGAL INFORMATION

This Section contains some important legal inforomategarding the basis on which this Prospectus
may be used and other matters.

This Prospectus has been prepared on a basisettmitpa Public Offer” (being an offer of the 6.50
per cent. guaranteed bonds due 2022 (tBentis’) that is not within an exemption from the
requirement to publish a prospectus under Articke & the Prospectus Directive) in the UK. Any
person making or intending to make a Public OffeBands in the UK on the basis of this Prospectus
must do so only with the consent of Burford CapRalC (the 1ssuer’) and Burford Capital Limited
(the “Guarantor”) — see “Consent given in accordance with Artigl@ of the Prospectus Directive”
below.

Consent given in accordance with Article 3.2 of th@rospectus Directive

In the context of any Public Offer of Bonds in b, each of the Issuer and the Guarantor accepts
responsibility, in the UK, for the content of tH’sospectus under section 90 of FSMA in relation to
any person in the UK to whom an offer of any Borglsmade by a financial intermediary (including
Canaccord Genuity Limited) to whom the Issuer dmel Guarantor has given its consent to use the
Prospectus, where the offer is made in complianitte @l conditions attached to the giving of such
consent. Such consent and the attached condéiendescribed under “Consent” below.

Except in the circumstances described below, neftteelssuer, the Guarantor nor Canaccord Genuity
Limited (the ‘Lead Manager’) have authorised the making of any Public Offed éhe Issuer has not
consented to the use of this Prospectus by any p#reon in connection with any offer of the Bonds.
Any offer made without the consent of the Issuell #re Guarantor is unauthorised and neither the
Issuer, the Guarantor nor the Lead Manager acogptesponsibility in relation to such offer.

If, in the context of a Public Offer, you are offdrBonds by a person which is not an Authorised
Offeror (as defined below), you should check witlcls person whether anyone is responsible for this
Prospectus for the purpose of section 90 of FSM#héncontext of the Public Offer and, if so, whatth
person is. If you are in any doubt about whether gan rely on this Prospectus and/or who is
responsible for its contents, you should take legaice.

Consent

The Issuer and the Guarantor consent to the ugbi®fProspectus in connection with any Public
Offeror of Bonds in the UK during the Offer Periogt

0] the Lead Manager; and

(i)  any financial intermediary (anAuthorised Offeror”) which satisfies the Authorised Offer
Terms and other conditions as set out below.

The “Authorised Offeror Terms” are that the relevant financial intermediary esEmts and agrees
that it:

(&) is authorised to make such offers under Divec®004/39/EC of the European Parliament and
of the Council on markets in financial instrume(tsiFID ") (in which regard, you should
consult the register of authorised entities maidi by the FCA at
www.fca.org.uk/firms/systems-reporting/registeNJiFID governs the organisation and conduct
of the business of investment firms and the opamatf regulated markets across the European
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(b)

(©

(d)

(€)

(f)

(9)

(h)

(i)

Economic Area in order to seek to promote crossiaobusiness, market transparency and the
protection of investors;

acts in accordance with all applicable lawdesuregulations and guidance of any applicable
regulatory bodies (theRules’), including the Rules published by the Financ@bnduct
Authority (“FCA™) (including its guidance for distributors in “THeesponsibilities of Providers
and Distributors for the Fair Treatment of Custasiefrom time to time including, without
limitation and in each case, Rules relating to bibth appropriateness or suitability of any
investment in the Bonds by any person and disabokuany potential investor;

complies with the restrictions set out und8ubscription and Sdlen this Prospectus which
would apply as if it were a Lead Manager;

ensures that any fee (and any commissionsteavebenefits of any kind) received or paid by
that financial intermediary in relation to the offer sale of the Bonds does not violate the Rules
and is fully and clearly disclosed to investorgpotential investors;

holds all licences, consents, approvals andhigsions required in connection with solicitation
of interest in, or offers or sales of, the Bonddemthe Rules, including authorisation under the
Financial Services and Markets Act 200B§MA”) and/or the Financial Services Act 2012;

complies with and takes appropriate steps lati@n to applicable anti-money laundering, anti-
bribery and “know your client” Rules, and does marmit any application for Bonds in
circumstances where the financial intermediary hag suspicions as to the source of the
application monies;

retains investor identification records forledst the minimum period required under applicable
Rules, and shall, if so requested and to the extermhitted by the Rules, make such records
available to the Lead Manager, the Issuer and tharg@®tor or directly to the appropriate
authorities with jurisdiction over the Issuer anditwe Guarantor and/or the Lead Manager in
order to enable the Issuer and/or the Guarantafoatite Lead Manager to comply with anti-
money laundering, anti-bribery and “know your ctieRules applying to the Issuer and/or the
Guarantor and/or the Lead Manager;

does not, directly or indirectly, cause theu&gsor the Guarantor or the Lead Manager to breach
any Rule or subject the Issuer or the GuarantaherLead Manager to any requirement to
obtain or make any filing, authorisation or consarany jurisdiction;

agrees and undertakes to indemnify each ofd¢teer, the Guarantor and the Lead Manager (in
each case on behalf of such entity and its respeclirectors, officers, employees, agents,
affiliates and controlling persons) against angéss liabilities, costs, claims, charges, expenses,
actions or demands (including reasonable costawafstigation and any defence raised thereto
and counsel’s fees and disbursements associatedamyt such investigation or defence) which
any of them may incur or which may be made againgtof them arising out of or in relation
to, or in connection with, any breach of any of theegoing agreements, representations or
undertakings by such financial intermediary, inahgd(without limitation) any unauthorised
action by such financial intermediary or failurednch financial intermediary to observe any of
the above restrictions or requirements or the ngakip such financial intermediary of any
unauthorised representation or the giving or usé loy any information which has not been
authorised for such purposes by the Issuer, theaBt@ or the Lead Manager;
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0)

(k)

()

(m)

(n)

will immediately give notice to the Issuer, tiarantor and the Lead Manager if at any time
such Authorised Offeror becomes aware or suspleatghey are or may be in violation of any
Rules or the Authorised Offeror Terms, and will da&ll appropriate steps to remedy such
violation and comply with such Rules and the Auibed Offeror Terms in all respects;

will not give any information other than thaintained in this document (as may be amended or
supplemented by the Issuer from time to time) erittiormation booklet prepared by the Issuer,
the Guarantor and the Lead Manager or make anggeptation in connection with the offering
or sale of, or the solicitation of interest in, Bends;

agrees that any communication in which it dicor otherwise includes the Prospectus or any
announcement published by the Issuer via a Regulatformation Service at the end of the
Offer Period will be consistent with the Prospecardd (in any case) must be fair, clear and not
misleading and in compliance with the Rules andtrstate that such Authorised Offeror has
provided it independently from the Issuer and the@ntor and must expressly confirm that
neither the Issuer nor the Guarantor accepts asporssibility for the content of any such
communication;

will not use the legal or publicity names oétbhead Manager, the Issuer, the Guarantor (other
than to describe such entity as the Lead Manalgerlssuer or the Guarantor of the Bonds (as
applicable)) or any other name, brand or logo tegesl by the Guarantor or any of its
subsidiaries or any material over which any menofi¢he Guarantor or its subsidiaries retains a
proprietary interest or in any statements (oralvotten), marketing material or documentation
in relation to the Bonds; and

agrees and accepts that:

0] the contract between the Issuer, the Guaraaat the financial intermediary formed
upon acceptance by the financial intermediary efldsuer’s offer to use the Prospectus
with its consent in connection with the relevanblRuOffer (the ‘Authorised Offeror
Agreement’), and any non-contractual obligations arising ofibr in connection with
the Authorised Offeror Agreement, shall be goverbgdand construed in accordance
with, English law;

(i)  the courts of England are to have exclusivésgliction to settle any disputes which may
arise out of or in connection with the Authoriseffie@r Agreement (including a dispute
relating to any non-contractual obligations arisiogt of or in connection with the
Authorised Offeror Agreement) and accordingly subnm the exclusive jurisdiction of
the English courts; and

(i) the Lead Manager will, pursuant to the Contsa(Rights of Third Parties) Act 1999, be
entitled to enforce those provisions of the Autked Offeror Agreement which are, or
are expressed to be, for its benefit, including thgreements, representations,
undertakings and indemnity given by the financiateimediary pursuant to the
Authorised Offeror Terms.

Any financial intermediary who wishes to use this Pospectus in connection with a Public Offer
as set out above is required, for the duration oftte Offer Period, to publish on its website that it
is using this Prospectus for such Public Offer inecordance with the consent of the Issuer and the
Guarantor and the conditions attached thereto in tle following form (with the information in
square brackets completed with the relevant informton):
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“We, [insert legal name of financial intermediaryjefer to the 6.50 per cent. sterling
denominated guaranteed Bonds due 2022 of Burfamlt&l PLC. In consideration of Burford
Capital PLC and Burford Capital Limited offering tgrant its consent to our use of the
Prospectus dated 21 July 2014 relating to the Bond®nnection with the offer of the Bonds in
the UK (the “Public Offer”) during the Offer Periodnd subject to the other conditions to such
consent, each as specified in the Prospectus, webfeaccept the offer by the Issuer in
accordance with the Authorised Offeror Terms (a#jed in the Prospectus) and we are using
the Prospectus in connection with the Public Oéfecordingly”.

A Public Offer may be made subject to the condgieat out above, during the Offer Period by any of
the Issuer, the Guarantor, the Lead Manager ootther Authorised Offerors.

Other than as set out above, none of the IssueiGtlarantor or the Lead Manager have authorised the
making of any Public Offer by any person in angginstances and such person is not permitted to use
this Prospectus in connection with any offer of BenAny such offers are not made on behalf of the
Issuer or by the Guarantor, the Lead Manager oother Authorised Offerors and none of the Issuer,
the Guarantor, the Lead Manager or the other AigbdrOfferors has any responsibility or liability f

the actions of any person making such offers.

Arrangements between you and the financial intermeidries who will distribute the Bonds

None of the Issuer, the Guarantor or the Lead Mambave any responsibility for any of the actiohs o
any Authorised Offeror (except for the Lead Managdnere they are acting in the capacity of an
Authorised Offeror), including compliance by an Aatised Offeror with applicable conduct of
business rules or other local regulatory requirdmen other securities law requirements in relatmn
such offer.

It is expected that any new information with regpgeca financial intermediary that is unknown as at
the date of this Prospectus will be published ia ithvestor relations section of the website of such
financial intermediary.

If you intend to acquire or do acquire any Bonds fom an Authorised Offeror, you will do so, and
offers and sales of the Bonds to you by such an Audrised Offeror will be made, in accordance
with any terms and other arrangements in place beteen such Authorised Offeror and you,
including as to price, allocations and settlementreangements (see Section 4Hpow to apply for the
Bondg) at the time the offer and sale is made.

Neither the Issuer nor the Guarantor will be ayp#rtany such arrangements with you in connection
with the offer or sale of the Bonds and, accordintilis Prospectus does not contain such informatio
The information relating to the procedure for makapplications will be provided by the relevant
Authorised Offeror to you at the relevant time. ndmf the Issuer, the Guarantor, the Lead Manager o
the other Authorised Offerors has any responsjhilitliability for such information.

Notice to investors

The Bonds may not be a suitable investment fana#istors. You must determine the suitability of an
investment in light of your own circumstances. patticular, you may wish to consider, either onryou
own or with the help of your financial and otheofgssional advisers, whether you:

(@) have sufficient knowledge and experience toerakneaningful evaluation of the Bonds, the
merits and risks of investing in the Bonds andittiermation contained in this Prospectus (and
any applicable supplement to this Prospectus);
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(b) have access to, and knowledge of, approprreas/tical tools to evaluate, in the context of your
particular financial situation, an investment ie Bonds and the impact the Bonds will have on
your overall investment portfolio;

(c) have sufficient financial resources and liqyidb bear all of the risks of an investment in the
Bonds, including where the currency for principalimterest payments (sterling) is different
from the currency which you usually use;

(d) understand thoroughly the terms of the Bondd are familiar with the behaviour of the
financial markets; and

(e) are able to evaluate possible scenarios fon@ui, interest rate and other factors that may
affect your investment and your ability to bear dpplicable risks.

No person is or has been authorised by the IssiuerGuarantor, the Lead Manager or U.S. Bank
Trustees Limited (theTrustee”) to give any information or to make any represgion not contained

in or not consistent with this Prospectus andjviég or made, such information or representatiostmu
not be relied upon as having been authorised byssheer, the Guarantor, the Lead Manager or the
Trustee.

Neither the publication of this Prospectus nor difering, sale or delivery of the Bonds shall, unde
any circumstances, create any implication thatetlrers been no change in the affairs of the Issuer o
the Guarantor since the date of this Prospecttisabthere has been no adverse change in the falanc
position of the Issuer or the Guarantor since tate df this Prospectus or that any other infornmatio
supplied in connection with the offering of the Bisnis correct as of any time subsequent to the date
indicated in the document containing the same.hdeithe Lead Manager nor the Trustee undertake to
review the financial condition or affairs of thesler or the Guarantor during the life of the Boodto
advise any investor in the Bonds of any informatioming to their attention.

Neither this Prospectus nor any other informatigppiied in connection with the offering of the Bend
should be considered as a recommendation by ther|sthe Guarantor, the Lead Manager or the
Trustee that any recipient of this Prospectus grather information supplied in connection with the
offering of the Bonds should purchase any BondshEmtential purchaser of Bonds should determine
for itself the relevance of the information containin this Prospectus and any purchase of Bonds
should be based upon such investigation as it deegessary.

The Lead Manager and the Trustee

Neither the Lead Manager nor the Trustee has indigpely confirmed the information contained in

this Prospectus. No representation, warranty dertaking, express or implied, is made by the Lead
Manager or the Trustee as to the accuracy or caem@es of the information contained in this

Prospectus or any other information provided by I8seier or the Guarantor in connection with the
offering of the Bonds. Neither the Lead Manager thar Trustee accepts liability in relation to the

information contained in this Prospectus or anyeotmformation provided by the Issuer or the

Guarantor in connection with the offering of thenBe or their distribution.

The Lead Manager and its affiliates have engagedinzay in the future engage, in investment banking
and/or commercial banking transactions with, ang pexform services for, the Issuer, the Guarantor
and the Guarantor’s affiliates in the ordinary @suof business.
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No incorporation of websites

The contents of the websites of the Group do nwh fpart of this Prospectus, and you should not rely
on them.

Forward-looking statements

This Prospectus includes statements that are, grbrmaleemed to be, ‘forward-looking’ statements.
These forward-looking statements can be identifigdthe use of forward-looking expressions,
including the terms ‘believes’, ‘estimates’, ‘exp@g ‘intends’, ‘may’, ‘will’ or ‘should’, or in ezh
case, their negative or other variations or siméapressions, or by discussions of strategy, plans,
objectives, goals, future events or intentions.sehferward-looking statements include all matteed t
are not historical facts. They appear in a numbglaces throughout this Prospectus and include, bu
are not limited to, the following: statements refjag the intentions, beliefs or current expectatioh

the Issuer, the Guarantor or the Group concerramngpngst other things, the Group’s operations,
strategies and the industries in which the Growgraies.

By their nature, forward-looking statements invohi&k and uncertainty because they relate to future
events and circumstances. Forward-looking statesmeard not guarantees of future performance and
the actual results of the Group’s operations, effias or industries in which the Group operates may
differ materially from those described in, or sugfgd by, the forward-looking statements contaimed i
this Offering Circular. In addition, even if thestdts of operations, strategies and the developmwfent
industries in which the Group operates, are cagrsistith the forward-looking statements obtained in
this Prospectus, those results or developments motipe indicative of results or developments in
subsequent periods. These and other issues anébddsim more detail in the section headed ‘Risk
Factors’. Should one or more of these risks or muatgies materialise, or should underlying
assumptions on which forward-looking statements la@sed prove incorrect, actual results and
development may vary materially from those desdrilvethis Prospectus as believed, estimated or
expected. Except to the extent required by lawsragdlations, the Issuer and the Guarantor do not
intend, and do not assume any obligation, to upeateforward-looking statements set out in this
Prospectus.

This Prospectus is based on English law in effeafahe date of this Prospectus. Except to thenext
required by laws and regulations, the Issuer aed@harantor do not intend, and do not assume any
obligation, to update the Prospectus in light @ iftnpact of any judicial decision or change to Esigl
law or administrative practice after the date @ Prospectus.

CREST depository interests

In certain circumstances, investors may also haoierésts in the Bonds through CREST through the
issue of CDIs representing interests in Underhagds. CDls are independent securities constituted
under English law and transferred through CREST wifiche issued by CREST Depository Limited
pursuant to the global deed poll dated 25 June Z&9kubsequently modified, supplemented and/or
restated). Neither the Bonds nor any rights atdoethe Bonds will be issued, settled, held or
transferred within the CREST system other thanutinothe issue, settlement, holding or transfer of
CDls. CDI Holders will not be entitled to deal ditly in the Bonds and, accordingly, all dealings in
the Bonds will be effected through CREST in relatio the holding of CDIs. You should note that the
CDils are the result of the CREST settlement mecisamd are not the subject of this Prospectus.
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Selling restrictions

This Prospectus does not constitute or form pasnabffer to sell, or the solicitation of an offerbuy,
Bonds to any person in any jurisdiction to whomirowhich such offer or solicitation is unlawful.
This Prospectus is not for distribution in the USystralia, Canada or Japan. The Bonds and the
Guarantee have not been and will not be registenelér the US Securities Act of 1933, as amended
(the “Securities Act) or qualified for sale under the laws of the USuader any applicable securities
laws of Australia, Canada or Japan. Subject tazedxceptions, the Bonds may not be offered, sold
or delivered within the US or to, or for the accbanbenefit of U.S. persons.

The distribution of this Prospectus and the offessale of the Bonds in certain jurisdictions may be
restricted by law. No action has been or will Hestaby the Issuer, the Guarantor, the Lead Manager
the Trustee anywhere which is intended to pernpitifalic offering of the Bonds or the distribution of
this Prospectus in any jurisdiction, other tharthie UK, the Bailiwick of Guernsey, Jersey and/a th
Isle of Man. You must inform yourself about, arzserve, any such restrictions.
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APPENDIX 1
DEFINED TERMS INDEX

The following is an index that indicates the looatin this Prospectus where certain capitalisethger

have been defined.

£, 96

2012 Reorganisation, 58

Accountholder, 123

Accrual Date, 103

Act, 45

Agency Agreement, 98

AlIM, 57

Authorised Offeror, 2, 40, 87

Authorised Offeror Agreement, 4, 89

Authorised Offeror Terms, 2, 87

Authorised Offerors, 79

BCHUKL, 32

BCUKL, 57

Bondholder, 98

Bondholders, 11, 98, 122

Bonds, ii, 9, 18, 31, 40, 79, 83, 87, 98,
122

business day, 99

CDI Holders, 27

CDls, 27

Certificate, 98

Clearstream, Luxembourg, 84

Code 21, 115

Commission’s Proposal, 50

concluded, 96

CREST, 27

CREST Deed Poll, 27

CREST Depository, 27

CREST International Settlement Links
Service, 27

CREST Manual, 27

CREST Nominee, 27

CREST Rules, 27

Day Count Fraction, 103

Definitive Certificates, 84

Dollar, 96

Euroclear, 84

Events of Default, 108

FCA, ii, 2, 57, 88, 122

FFI, 49

Fitch, 12, 33

FSCS, ii, 24

FSMA, 3, 45, 79, 88

Global Certificate, 84

Grandfathering Date, 26

gross investment recoveries, 96

Group, ii, 5, 32, 83

Guarantee, ii, 9, 18, 83, 99

Guarantor, ii, 5, 18, 31, 40, 76, 79, 83,
87

Guarantors, 98

HMRC, 45

ICSDs, 26

IGA, 49

IRS, 49

ISA, 48

ISA Regulations, 48

ISIN, 9

Issue Date, 9

Issuer, ii, 5, 18, 31, 40, 79, 83, 87, 98

Jackson Reforms, 14, 22

Lead Manager, iii, 2, 40, 79, 87

London Stock Exchange, 40

Maturity Date, 12, 31

MiFD, 2

MiFID, 83, 87

Moody's, 12, 33

offer of Bonds to the public, 81

Offer Period, 2, 40

ORB, 32

Ordinance, 48

participating Member States, 50

PD Amending Directive, 81

principal, 106

principal amount, 98

Proceedings 114

Prospectus, ii

Prospectus Directive, 81

Public Offer, 4, 87

recorddate, 104

Relevant Implementation Date, 81

Relevant Member State, 80

Relevant Nominee, 122

REME, 68

Rules, 2, 88

S&P, 12, 33
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Securities Act, 93 Taxes, 107

Security Interest, 101 Trust Deed, 9, 25, 38, 98
Sizing Announcement, 40 Trustee, 9, 37, 40, 91, 98
sterling, 96 UK, 96

Subscription Agreement, 16, 40, 79 UK IGA, 49

subsidiary, 96 Underlying Bonds, 27
Subsidiary Guarantor, 100 UsS, 96

All references in this Prospectus &iérling” and “€” refer to the lawful currency of the UK.

References to the singular in this document shelute the plural and vice versa, where the corsext
requires.

The term Subsidiary” means a subsidiary within the meaning of Secfia69 of the Companies Act
2006, as amended.

All references to time in this Prospectus are todan time.
“$" and “Dollar” means United States dollars.

“concluded means the Group views matters as concluded wheretis no longer litigation risk

associated with their outcome and when the Groemptglement is crystallised or well-defined. While
concluded matters often produce cash returns sg@dine concluded matters are still in the prooéss
being monetised;

“gross investment recoverigsmeans these are (i) entirely concluded investsiérdm which the
Group has received all proceeds to which it istledlti(net of any entirely concluded investment
losses); (ii) the portion of investments from whtble Group has received some proceeds (for example,
from a settlement with one party in a multi-parége) but where the investment is continuing with th
possibility of receiving additional proceeds; aiig {nvestments in respect of which the underlying
litigation has been resolved and there is a prorusgay proceeds in the future (for example, in a
settlement that is to be paid over time) and therao longer any litigation risk involved in the
investment. When the Group expresses returnset do assuming all investment recoveries are paid
currently, discounting back future payments as empate. The Group does not include wins or other
successes where there remains litigation riskerdefinition of “investment recoveries”;

“UK” means the United Kingdom; and

“US’ means the United States of America (including 8tates and the District of Columbia and its
possessions).
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APPENDIX 2
TERMS AND CONDITIONS OF THE BONDS

The following (disregarding any footnotes in italicis the text of the Conditions of the Bonds whic
(subject to modification) will be endorsed on thertiicates issued in respect of the Bonds:

The sterling denominated 6.50 per cent. GuaranBeedls due 19 August 2022 (tlBonds which
expression shall in these Conditions, unless timegb otherwise requires, include any further bonds
issued pursuant to Condition 18 and forming a sirsgries with the Bonds of Burford Capital PLC
(thelssuer)) are constituted by a Trust Deed dated the IBate (theTrust Deed) made between the
Issuer, Burford Capital LimitedBCL) as guarantor and U.S. Bank Trustees Limited {thestee,
which expression shall include its successor(s))trastee for the holders of the Bonds (the
Bondholders). References in these Conditions to @warantors shall be references to BCL and each
Subsidiary of BCL which becomes a Guarantor purnst@rCondition 4.3 but shall not include any
Subsidiary of BCL which has ceased to be a Guargnisuant to Condition 4.4.

The statements in these Conditions include summafjeand are subject to, the detailed provisidns o
and definitions in the Trust Deed. Copies of thest Deed and the Agency Agreement dated the Issue
Date (theAgency Agreemenf made between the Issuer, BCL, the Registrarinitial Transfer Agent,

the initial Paying Agent and the Trustee are atégldor inspection during normal business hours by
the Bondholders at the registered office for theetbeing of the Trustee, being at the date of isgue
the Bonds at 125 Old Broad Street, London EC2N BhR at the specified office of each of the
Paying Agents. The Bondholders are entitled tobireefit of, are bound by, and are deemed to have
notice of, all the provisions of the Trust Deed &mel Agency Agreement applicable to them.

1. FORM, DENOMINATION AND TITLE
1.1 Form and Denomination

The Bonds are issued in registered form in amooht$100 (referred to as tharincipal
amount of a Bond). A certificate (each @ertificate) will be issued to each Bondholder in
respect of its registered holding of Bonds. Eaehtificate will be numbered serially with an
identifying number which will be recorded on théexant Certificate and in the register of
Bondholders which the Issuer will procure to betkspthe Registrar.

1.2 Title

Title to the Bonds passes only by registrationhia tegister of Bondholders. The holder of
any Bond will (except as otherwise required by ld®)treated as its absolute owner for all
purposes (whether or not it is overdue and regssdbé any notice of ownership, trust or any
interest or any writing on, or the theft or lossthie Certificate issued in respect of it) and no
person will be liable for so treating the holden. these Condition8ondholder and (in
relation to a Bondholder means the person in whose name a Bond is registeréhe
register of Bondholders.

2. TRANSFERS OF BONDS AND ISSUE OF CERTIFICATES
21 Transfers
A Bond may be transferred by depositing the Ce#t# issued in respect of that Bond, with

the form of transfer on the back duly completed aiphed, at the specified office of any
Transfer Agent.
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2.2

2.3

2.4

2.5

4.1

Delivery of new Certificates

Each new Certificate to be issued upon transfaBafds will, within five business days of
receipt by the relevant Transfer Agent of the didgnpleted form of transfer endorsed on the
relevant Certificate, be mailed by uninsured matha risk of the holder entitled to the Bond
to the address specified in the form of transfeéor the purposes of this Conditidnysiness
day shall mean a day on which banks are open for basim the city in which the specified
office of the Transfer Agent with whom a Certifieas deposited in connection with a transfer
is located.

Where some but not all of the Bonds in respect bichv a Certificate is issued are to be
transferred a new Certificate in respect of the d®omot so transferred will, within five
business days of receipt by the relevant Transf@nf of the original Certificate, be mailed
by uninsured mail at the risk of the holder of Bends not so transferred to the address of
such holder appearing on the register of Bondhsldeas specified in the form of transfer.

Formalities free of charge

Registration of transfer of Bonds will be effecteihout charge by or on behalf of the Issuer
or any Transfer Agent but upon payment (or thengj\wof such indemnity as the Issuer or the
relevant Transfer Agent may reasonably requiregespect of any tax or other governmental
charges which may be imposed in relation to suasfer.

Closed Periods

No Bondholder may require the transfer of a Bondeaaregistered during the period of 15
days ending on the due date for any payment o€ipah, premium or interest on that Bond.

Regulations

All transfers of Bonds and entries on the regisfeéBondholders will be made subject to the
detailed regulations concerning transfer of Bondbheduled to the Trust Deed. The
regulations may be changed by the Issuer with tiha mvritten approval of the Transfer

Agents and the Trustee. A copy of the current legguns will be mailed (free of charge) by
the Registrar to any Bondholder who requests one.

STATUS OF THE BONDS

The Bonds are direct, unconditional and (subjethéoprovisions of Condition 5.1) unsecured
obligations of the Issuer and (subject as providedve) rank and will ranlpari passuy
without any preference among themselves, with dflero outstanding unsecured and
unsubordinated obligations of the Issuer, presedtfature, but, in the event of insolvency,
only to the extent permitted by applicable lawstialy to creditors' rights.

GUARANTEE

Guarantee

The payment of the principal and interest in resp&the Bonds and all other moneys payable
by the lIssuer under or pursuant to the Trust Dead heen jointly and severally

unconditionally and irrevocably guaranteed by BCGludh guarantee together with any
additional guarantees provided pursuant to Comditi@, theGuarantee) in the Trust Deed.
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4.2

4.3

4.4

Status of the Guarantee

The obligations of each Guarantor under the Guaeanobnstitute direct, unconditional and
(subject to the provisions of Condition 5.1) unseduobligations of such Guarantor and
(subject as provided above) rank and will rgaki passuwith all other outstanding unsecured
and unsubordinated obligations of such Guarant@semt and future, but, in the event of
insolvency, only to the extent permitted by apfledaws relating to creditors' rights.

Addition of Subsidiary Guarantors

Without prejudice to Condition 5, if any Subsidiaof BCL (other than an Excluded
Subsidiary) has Financial Indebtedness which ireggge (without duplication) amounts to
more than £2,000,000 (or its equivalent in any otherency), BCL covenants that it shall
procure that such Subsidiary shall as soon asmebaBopracticable, but in any event no later
than 60 days after the date on which it incurs skofancial Indebtedness, provide a
Guarantee in respect of the Trust Deed and the 8bpgbrocuring the delivery to the Trustee
of a deed of accession substantially in the forhedaled to the Trust Deed or otherwise as
the Trustee may agree, duly executed, and reléegak opinions having been delivered to the
Trustee in accordance with the Trust Deed.

Notice of any addition of a Subsidiary Guarantar dafined below) pursuant to this Condition
4.3 will promptly be given by the Issuer to the Bholders in accordance with Condition 14.

Upon execution of the deed of accession referrexbtive and relevant legal opinions having
been delivered to the Trustee (and subject to Giond#.4) the relevant acceding Subsidiary
shall be referred to asSubsidiary Guarantor.

Release of Subsidiary Guarantors

A Subsidiary Guarantor which has Financial Indeb&sd which in aggregate (without
duplication) amounts to £2,000,000 (or its equintia any other currency) or less shall be
immediately, automatically and (subject to Conditib3) irrevocably released and relieved of
all its future obligations under the Guarantee ataf its future obligations as a Subsidiary
Guarantor under the Trust Deed upon BCL givingtemitnotice to the Trustee signed by two
directors of BCL or by a director and the secret#€rBCL. Such notice must also contain the
following certifications:

0] that no Event of Default or Potential Event of Ddfgas defined in the Trust Deed)
is continuing; and

(i) that such Subsidiary Guarantor has Financial Imdltg#ss which in aggregate
(without duplication) amounts to £2,000,000 (ordtgiivalent in any other currency)
or less.

Neither the Issuer, BCL nor any Subsidiary Guanamiti be required to execute or provide

any other document in relation to any release fntsto this Condition 4.4 but, if the Issuer
requests in writing, the Trustee shall (at the espeof the Issuer) enter into any
documentation in relation to the release of anysilidry Guarantor which the Issuer (acting
reasonably) considers necessary or desirable arad form satisfactory to the Trustee to
evidence the release of that Subsidiary Guarapravided that, the Trustee shall not be
obliged to enter into any documentation whichhia sole opinion of the Trustee, would have
the effect of:
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4.5

51

0] exposing the Trustee to any liability against whidhas not been indemnified and/or
secured and/or pre-funded to its satisfaction; or

(i) increasing or imposing new and/or additional olilages or duties, or reducing the
protections, of the Trustee in the Trust Deed Agency Agreement and the Bonds.

Notice of any release of a Subsidiary Guarantosymmt to this Condition 4.4 will promptly
be given by the Issuer to the Bondholders in aaoed with Condition 14.

If any Subsidiary of BCL released from the Guararde described above subsequently has
Financial Indebtedness which in aggregate (withduplication) amounts to more than
£2,000,000 (or its equivalent in any other currgnaly any time after such release, such
Subsidiary of BCL shall (unless it is an ExcludedbSdiary) be required to provide a
Guarantee as described in Condition 4.3.

No Requirement to monitor

The Trustee shall not be obliged to monitor conm@éaby BCL with Conditions 4.3 or 4.4
and shall have no liability to any person for noind) so. The Trustee shall be entitled to rely
without further enquiry or evidence, without liatyjilto any person, on any notice provided by
BCL in relation to this Condition 4, and until &eeives such notice shall be entitled to assume
that no other Subsidiary of BCL (other than an BH#eld Subsidiary) has Financial
Indebtedness which in aggregate (without duplicgtemounts to more than £2,000,000 (or
its equivalent in any other currency).

COVENANTS
Negative Pledges
So long as any of the Bonds remain outstandingd€fised in the Trust Deed):

€)) the Issuer will not, create, assume or permitulosist any mortgage, charge, lien,
pledge or other security interest (eacBegurity Interest) upon, or with respect to,
the whole or any part of its present or future hass, undertaking, assets or revenues
(including any uncalled capital) to secure any Riial Indebtedness of any person
other than an Excluded Subsidiagnless the Issuer, in the case of the creatian of
Security Interest, before or at the same time andny other case, promptly, takes
any and all action necessary to ensure that:

0] all amounts payable by it under the Bonds and thlustTDeed are secured
by the Security Interest equally and rateably i Financial Indebtedness
to the satisfaction of the Trustee; or

(i) such other Security Interest or guarantee or ainengement (whether or
not it includes the giving of a Security Interdstprovided either (A) as the
Trustee in its absolute discretion deems not naheiess beneficial to the
interests of the Bondholders or (B) as is approbgdan Extraordinary
Resolution (as defined in the Trust Deed) of thadmwlders;

! In relation to Financial Indebtedness of Excludbsidiaries please see Condition 5.1(c) below.
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52

5.3

54

(b)

(©

no Guarantor will, and each Guarantor will procwse,far as it can by the proper
exercise of voting and other rights or powers oftoa exercisable by it in relation to
its Subsidiaries that none of its Subsidiariesdpthan Excluded Subsidiaries) will,
create, assume or permit to subsist any Secuttigydst upon, or with respect to, the
whole or any part of the present or future businessertaking, assets or revenues
(including any uncalled capital) of such Guaransod/or any of its respective
Subsidiaries (other than Excluded Subsidiariesetmre any Financial Indebtedness
of any person other than an Excluded Subsitlianyess the relevant Guarantor, in
the case of the creation of a Security Interedgrbeor at the same time and, in any
other case, promptly, takes any and all actionsesry to ensure that:

0] all amounts payable by it under the Guarantee erarsed by the Security
Interest equally and rateably with the Financiablelotedness to the
satisfaction of the Trustee; or

(i) such other Security Interest or guarantee or dainengement (whether or
not it includes the giving of a Security Interdstprovided either (A) as the
Trustee in its absolute discretion deems not naheiess beneficial to the
interests of the Bondholders or (B) as is approbgdan Extraordinary
Resolution of the Bondholders; and

neither the Issuer nor any Guarantor will, aadh Guarantor will procure, so far as it
can by the proper exercise of voting and othertsigih powers of control exercisable
by it in relation to its Subsidiaries that noneitefSubsidiaries (other than Excluded
Subsidiaries) will:

0] create, assume or permit to subsist any Secumiterest upon, or with
respect to, the whole or any part of the presentfubure business,
undertaking, assets or revenues (including anylietceapital) of the Issuer,
any Guarantor and/or any of their respective Sudoses (other than
Excluded Subsidiaries) to secure any Financial btetthess of any
Excluded Subsidiary; or

(i) create, assume or permit to subsist any gueear indemnity of any
Financial Indebtedness of any Excluded Subsidiary.

Financial Covenant

So long as any Bond remains outstanding (as defim¢de Trust Deed), BCL shall ensure
that, as at each Reference Date the Leverage Ratmmore than 1:2.

Compliance Certificate

BCL shall, concurrently with the delivery of eadhtlee annual and semi-annual Consolidated
Financial Statements referred to in Condition Sovide to the Trustee a Directors’
Certificate confirming compliance with the covenanhtained in Condition 5.2 with respect
to the most recent Reference Date.

Financial Information

BCL has agreed in the Trust Deed, so long as atiyeoBonds remain outstanding, to supply
to the Trustee:
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5.5

6.1

6.2

6.3

6.4

(@) as soon as they may become available, but in agntevithin six months of its most
recent financial year-end, a copy of its auditedi€@tidated Financial Statements for
such financial year, together with the report tbaref BCL's independent auditors;
and

(b) as soon as they may become available, but in aegtewithin three months of the
end of the first half of each financial year, a gayf its unaudited Consolidated
Financial Statements for such period.

No Requirement to Monitor

The Trustee shall not be obliged to review any Cbdated Financial Statements provided to
it pursuant to Condition 5.4, nor to monitor thevekage Ratio on any Reference Date for the
purposes of Condition 5.2.

INTEREST
Interest Rate and Interest Payment Dates

The Bonds bear interest from (and including) 19 #gid2014 at the rate of 6.50 per cent. per
annum, payable semi-annually in arrear on 19 Feprand 19 August (each dnterest
Payment Datg in each year until (and including) the Maturitat®. The first payment (for
the period from (and including) 19 August 2014 boit(excluding) 19 February 2015 and
amounting to £3.25 per £100 principal amount of @)rshall be made on 19 February 2015.

Interest Accrual

Each Bond will cease to bear interest from (antlising) its due date for redemption unless
upon due presentation payment of the principaéspect of the Bond is improperly withheld
or refused or unless default is otherwise madegpect of payment, in which event interest
shall continue to accrue as provided in the Truestd

Calculation of Broken Interest

When interest is required to be calculated in retspka Bond for a period of less than a full
half-year, it shall be calculated by applying theger of interest on the Bonds to the
denomination of the Bonds and multiplying the suntte Day Count Fraction, and rounding
the resultant figure to the nearest pence whehaay Count Fraction is calculated on the
basis of (a) the actual number of days in the pefriom (and including) the date from which
interest begins to accrue (tAecrual Date) to (but excluding) the date on which it falls due
divided by (b) the actual number of days from (anduding) the Accrual Date to (but
excluding) the next following Interest Payment Daugitiplied by two.

Interest Rate Step-up

If following the Issue Date a Step-Up Event occting, rate of interest payable on the Bonds
under Condition 6.1 shall increase by 1.00 per.cpat annum from (and including) the
Interest Payment Date following the occurrenceuzhsStep-Up Event and the Bonds shall

thereafter bear interest at an increased rata@feist of 7.50 per cent. per annum.

Notice of any increase in the rate of interest pans$ to this Condition 6.4 will promptly be
given by the Issuer to the Bondholders in accordavith Condition 14.
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7.1

7.2

7.3

7.4

PAYMENTS
Payments in respect of Bonds

Payments of principal and interest in respect ahe@ond will be made by transfer to the
registered account of the Bondholder or by a chequSterling drawn on a bank that
processes payment in Sterling mailed to the ragdtaddress of the Bondholder if it does not
have a registered account. Payments of principhlpayments of interest due otherwise than
on an Interest Payment Date will only be made aganrrender of the relevant Certificate at
the specified office of any of the Paying Agentdgetest on Bonds due on an Interest Payment
Date will be paid to the holder shown on the regisf Bondholders at the close of business
on the date (theecord date) being the fifteenth day before the relevant leserPayment
Date.

For the purposes of this Condition, a Bondholdeggistered account means the Sterling
account maintained by or on behalf of it with a lbdhat processes payments in Sterling,
details of which appear on the register of Bondaadit the close of business, in the case of
principal and interest due otherwise than on aerést Payment Date, on the second Payment
Business Day before the due date for payment anihei case of interest due on an Interest
Payment Date, on the relevant record date, andnalBider's registered address means its
address appearing on the register of Bondholdehaatime.

Payments subject to Applicable Laws

Payments will be subject in all cases, to any fiscaother laws and regulations applicable
thereto, but without prejudice to the provisiongCaindition 9, in the place of payment. Any
such amounts withheld or deducted will be treategaid for all purposes under the Bonds,
and no additional amounts will be paid on the Bowik respect to any such withholding or
deduction.

No commissions

No commissions or expenses shall be charged tBdhdholders in respect of any payments
made in accordance with this Condition.

Payment on Payment Business Days

Where payment is to be made by transfer to a mrgdtaccount, payment instructions (for
value the due date or, if that is not a Paymentri&ss Day, for value the first following day

which is a Payment Business Day) will be initiatett, where payment is to be made by
cheque, the cheque will be mailed, on the Busibesspreceding the due date for payment
or, in the case of a payment of principal or a paytrof interest due otherwise than on an
Interest Payment Date, if later, on the Businesy Ba which the relevant Certificate is

surrendered at the specified office of a Payingmge

Bondholders will not be entitled to any interestotiner payment for any delay after the due
date in receiving the amount due if the due datedsa Payment Business Day, if the
Bondholder is late in surrendering its CertificAteequired to do so) or if a cheque mailed in
accordance with this Condition arrives after the date for payment.
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7.5

7.6

8.1

8.2

Partial Payments

If the amount of principal or interest which is doe the Bonds is not paid in full, the
Registrar will annotate the register of Bondholdeith a record of the amount of principal or
interest in fact paid.

Initial Agents

The names of the initial Agents and their initipésified offices are set out at the end of these
Conditions. The Issuer and the Guarantors resdreeright, subject to the prior written
approval of the Trustee, at any time to vary omteate the appointment of any Agent and to
appoint additional or other Agents provided that:

€)) there will at all times be a Principal Paying Agenfiransfer Agent and a Registrar;

(b) there will at all times be at least one Paying Ag@vhich may be the Principal
Paying Agent) having its specified office in a Buean city; and

(©) the Issuer undertakes that it will ensure thataintains a Paying Agent in a Member
State of the European Union that is not obligeditbhold or deduct tax pursuant to
European Council Directive 2003/48/EC or any lawplementing or complying
with, or introduced in order to conform to, suchidaiive.

Notice of any termination or appointment and of ahgnges in specified offices will be given
to the Bondholders promptly by the Issuer in acaooa with Condition 14.

REDEMPTION AND PURCHASE
Redemption at Maturity

Unless previously redeemed or purchased and cadcei provided below, the Issuer will
redeem the Bonds at their principal amount on tla¢ukity Date.

Redemption for Taxation Reasons

If the Issuer satisfies the Trustee immediatelptethe giving of the notice referred to below
that:

€)) as a result of any change in, or amendment tolathig or regulations of a Relevant
Jurisdiction, or any change in the application fiicial interpretation of the laws or
regulations of a Relevant Jurisdiction, which changr amendment becomes
effective after (i) in the case of the Issuer olB@e Issue Date; or (i) in the case of
any Subsidiary Guarantor, the first day on whicths8ubsidiary Guarantor becomes
a Guarantor pursuant to Condition 4.3, on the fr&erest Payment Date either the
Issuer would be required to pay additional amowstsprovided or referred to in
Condition 9.1 or any Guarantor could, if the Gusearwas called, be required to pay
such additional amounts ; and

(b) the requirement cannot be avoided by the IssuangrGuarantor taking reasonable

measures available to them (including by BCL proaumpayment by the Issuer,
itself or any other Guarantor),
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8.3

8.4

8.5

the Issuer may at its option, having given not tass 30 nor more than 60 days' notice to the
Bondholders in accordance with Condition 14 (whigtice shall be irrevocable and shall
specify the date fixed for redemption), redeentrad| Bonds, but not some only, at any time at
their principal amount together with interest aecrto (but excluding) the date of redemption,
provided that no such notice of redemption shalgiyen earlier than 90 days prior to the
earliest date on which the Issuer or, as the case m, the relevant Guarantor would be
required to pay such additional amounts, were anpay in respect of the Bonds then due.
Prior to the publication of any notice of redemptpursuant to this paragraph, the Issuer shall
deliver to the Trustee a Directors’ Certificatenfrahe Issuer or, as the case may be, the
relevant Guarantor stating that the requiremerrred to in (a) above will apply on the next
Interest Payment Date and cannot be avoided byldba@er or the Guarantors taking
reasonable measures available to them, and thee€rishall be entitled to accept the
certificate as sufficient evidence of the satistaciof the conditions precedent set out above,
in which event it shall be conclusive and bindimgtioe Bondholders.

Redemption at the Option of the Issuer
The Issuer may, having given:

€) not less than 15 nor more than 30 days' noticeddondholders in accordance with
Condition 14; and

(b) notice to the Registrar, the Trustee and the RraddPaying Agent not less than 15
days before the giving of the notice referred t¢ain

(which notices shall be irrevocable and shall dpebie date fixed for redemption), redeem all
(but not some only) of the Bonds, at any time ptorthe Maturity Date at an amount
(together with interest accrued to (but excluditng) date of redemption) being the higher of:

0] 100 per cent. of the principal amount of the Boraos]

(i) the principal amount of the Bonds multiplied by firece, as reported to the
Issuer and the Trustee by the Financial Adviserwhich the Gross
Redemption Yield on the Bonds on the Make-WholeeRafce Date is
equal to the Gross Redemption Yield (determinecelsrence to the middle
market price) at 11.00 a.m. (London time) on thekdA®/hole Reference
Date of the Reference Bond, plus 1.00 per certasabetermined by the
Financial Adviser.

References to the paymentmincipal in respect of the Bonds in these Conditions shall,
the extent relevant, be deemed to include any pmanpiayable pursuant to this Condition 8.3.

Purchases

The Issuer, any Guarantor or any other membereo@Gtoup may at any time purchase Bonds
in any manner and at any price. Such Bonds mdyelik reissued or resold, or at the option
of the Issuer or BCL, surrendered to any PayingnAfm cancellation.

Cancellations

All Bonds which are redeemed or purchased by theels any Guarantor or any member of

the Group and surrendered for cancellation in ammore with Condition 8.4 above will
forthwith be cancelled, and accordingly may nohbkl, reissued or resold.
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8.6

9.1

9.2

Notices Final

Upon the expiry of any notice as is referred t€onditions 8.2 or 8.3 above the Issuer shall
be bound to redeem the Bonds to which the notifeesé accordance with the terms of such
Condition.

TAXATION
Payment without Withholding

All payments in respect of the Bonds by or on bebhthe Issuer or any Guarantor shall be
made without withholding or deduction for, or oncaant of, any present or future taxes,
duties, assessments or governmental charges oévdratature axes imposed or levied by

or on behalf of any of the Relevant Jurisdictiamsless the withholding or deduction of the
Taxes is required by law. In that event, the Issoreras the case may be, the relevant
Guarantor will pay such additional amounts as n@pédcessary in order that the net amounts
received by the Bondholders after the withholdimgdeduction shall equal the respective
amounts which would have been receivable in respethe Bonds in the absence of the
withholding or deduction; except that no additioaalounts shall be payable in relation to any
payment in respect of any Bond:

€) presented for payment by or on behalf of, a holdeo is liable to the Taxes in
respect of the Bond by reason of his having sonmection with any Relevant
Jurisdiction other than the mere holding of the ®ar

(b) where such withholding or deduction is imposed @ayment to an individual and is
required to be made pursuant to European Councécive 2003/48/EC or any law
implementing or complying with, or introduced inder to conform to, such
Directive; or

(c) presented for payment by or on behalf of a holdes would have been able to avoid
such withholding or deduction by presenting theevaht Bond to another Paying
Agent in a Member State of the European Union; or

(d) where such withholding or deduction is imposedespect of FATCA,; or

(e) where such withholding or deduction for United 8tafederal income taxes would
not have been required but for the failure of thieler or beneficial owner to provide
upon request a valid U.S. IRS Form W-8 or W-9 (occessor forms) or other
documentation as required by official IRS guidarae;

® presented for payment more than 30 days after dievBnt Date except to the extent
that a holder would have been entitled to additiamaounts on presenting the same
for payment on the last day of the period of 30sda@ssuming, whether or not such is
in fact the case, that day to have been a Paymgsin@&ss Day.

Additional Amounts
Any reference in these Conditions to any amountegpect of the Bonds shall be deemed
also to refer to any additional amounts which mayphyable under this Condition or under

any undertakings given in addition to, or in subgibn for, this Condition pursuant to the
Trust Deed.
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10.

11.

111

PRESCRIPTION

Claims in respect of principal and interest wilcbme prescribed unless made within periods
of 10 years (in the case of principal) and fivergeg@n the case of interest) from the Relevant
Date in respect of the Bonds subject to the pronisiof Condition 7.

EVENTS OF DEFAULT
Events of Default

The Trustee at its discretion may, and if so regpem writing by the holders of at least one-
fifth in principal amount of the Bonds then outsteny or if so directed by an Extraordinary
Resolution of the Bondholders shall (subject inhegase to being indemnified and/or secured
and/or pre-funded to its satisfaction) (but, in tase of the happening of any of the events
described in subparagraphs (b) to (d) inclusivediothan the winding up or dissolution of the
Issuer, any Guarantor or any of the Material Subsik), (€) to (g) inclusive and (k) and (1)
below, only if the Trustee shall have certifiedwriting to the Issuer and the Guarantors that
such event is, in its opinion, materially prejudicio the interests of the Bondholders) give
notice to the Issuer and the Guarantors that tmel8are, and they shall accordingly forthwith
become, immediately due and repayable at theircip@h amount, together with accrued
interest as provided in the Trust Deed, in anyheffollowing eventsEvents of Defaul):

() if default is made in the payment of any principalinterest due in respect of the
Bonds or any of them and the default continuesafperiod of 7 days in the case of
principal or 14 days in the case of interest; or

(b) if the Issuer or any Guarantor fails to perfornobserve any of its other obligations
under these Conditions or the Trust Deed and (¢&xnegny case where the Trustee
considers the failure to be incapable of remedyrwho continuation or notice as is
hereinafter mentioned will be required) the failaomtinues for the period of 30 days
(or such longer period as the Trustee may permoithpiing the service by the
Trustee on the Issuer or such Guarantor (as tteernay be) of notice requiring the
same to be remedied; or

(c) if (i) any Financial Indebtedness of the Issuery &uarantor or any of Material
Subsidiaries becomes due and repayable prematurédgcomes capable of being
declared due and repayable prematurely in eachbsaason of an event of default
(however described); or (ii) the Issuer, any Guemaror any of the Material
Subsidiaries fails to make any payment in respéeing Financial Indebtedness on
the due date for payment as extended by any oligiapplicable grace period;
provided that the amount of Financial Indebtednesgspect of which one or more
of the events mentioned in this paragraph 11.14eeloccurred and are continuing,
individually or in aggregate exceeds £2,000,000 i{erequivalent in any other
currency); or

(d) () if any order is made by any competent courtresolution is passed for the
winding up or dissolution of the Issuer, any Guéwaror any of the Material
Subsidiaries; or (i) if the Issuer, any Guararprithe Group ceases or threatens to
cease to carry on all or substantially all of itsibhess or operations, save (in either
case) (x) for the purposes of and followed by aomstruction, amalgamation,
reorganisation, restructuring, merger or consalitlabn terms approved in writing
by the Trustee or by an Extraordinary Resolutiorihef Bondholders, or (y) in the
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(e)

(f)

(9)

(h)

case of a Material Subsidiary, for the purposesard followed by a Permitted
Reorganisation; or

the Issuer, any Guarantor or any of the Materidds&liaries is (or is deemed (other
than where a demand is made for less than £1,00Q00er section 123(l)(a) of the
Insolvency Act 1986) by law or a court to be) insoit or bankrupt or unable to pay
its debts, stops, suspends or threatens to stepspend payment of all or a material
part of its debts;

if:

0] proceedings are initiated against the Issuag, @uarantor or any of the
Material Subsidiaries under any applicable liqu@at insolvency,
composition, reorganisation or other similar lawsan application is made
(or documents filed with a court) for the appointinef an administrative or
other receiver, manager, administrator or otherilaimofficial, or an
administrative or other receiver, manager, admiatigt or other similar
official is appointed, in relation to the IssuenyaGuarantor or any of the
Material Subsidiaries or, as the case may be,latioa to the whole or any
material part of the undertaking or assets of drthem or an encumbrancer
takes possession of the whole or any material glathe undertaking or
assets of any of them, or a distress, executidactanent, sequestration or
other process is levied, enforced upon, sued ogubtin force against the
whole or any material part of the undertaking @ess of any of them, and

(i) in any such case (other than the appointmédnaro administrator or an
administrative receiver appointed following presgioh of a petition for an
administration order) unless initiated by the ralgv company, is not
discharged or stayed within 45 days,

save (x) for the purposes of and followed by a mstmiction, amalgamation,
reorganisation, restructuring, merger or consalitlabn terms approved in writing
by the Trustee or by an Extraordinary Resolutiorihef Bondholders, or (y) in the
case of a Material Subsidiary, for the purposesard followed by a Permitted
Reorganisation; or

if the Issuer, any Guarantor or any of the MateSabsidiaries (or their respective
directors or shareholders) initiates or consentgudlicial proceedings relating to
itself under any applicable liquidation, insolven@pmposition, reorganisation or
other similar laws (including the obtaining of a namrium) or makes a conveyance
or assignment for the benefit of, or enters intp @@mposition or other arrangement
with, its creditors generally (or any class ofdteditors) or any meeting is convened
to consider a proposal for an arrangement or coitiposvith its creditors generally
(or any class of its creditors) save (in any césgjor the purposes of and followed
by a reconstruction, amalgamation, reorganisatioestructuring, merger or
consolidation on terms approved in writing by theiStee or by an Extraordinary
Resolution of the Bondholders, or (y) in the caba dlaterial Subsidiary, for the
purposes of and followed by a Permitted Reorgaioisabr

any action, condition or thing (including the obiiag or effecting of any necessary

consent, approval, authorisation, exemption, filinigence, order, recording or
registration) at any time required to be takerfjlfed or done in order (i) to enable
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11.2

12.

12.1

12.2

12.3

the Issuer or any Guarantor lawfully to enter irteercise their respective rights and
perform and comply with their respective obligaiamder the Bonds and the Trust
Deed; (ii) to ensure that those obligations arallgginding and enforceable; and
(iii) to make the Bonds and the Trust Deed, as dase may be, admissible in
evidence in the courts of England is not takerfillied or done; or

0] if the Guarantee ceases to be, or is claimed bystheer or any Guarantor not to be,
in full force and effect; or

() it is or will become unlawful for the Issuer or a@yarantor to perform or comply
with any one or more of its obligations under thanditions; or

(k) if the Issuer or any Subsidiary Guarantor ceasés @ Subsidiary of BCL; or

)] if any event occurs which, under the laws of anlefRnt Jurisdiction, has or may
have, in the Trustee's opinion, an analogous effeahy of the events referred to in
subparagraphs (d) to (g) above.

Reports

A report by two directors of BCL or by a directardathe secretary of BCL whether or not
addressed to the Trustee that in their opinion lasifliary of BCL is or is not or was or was
not at any particular time or throughout any spedifperiod a Material Subsidiary may be
relied upon by the Trustee without further enquryevidence and, if relied upon by the
Trustee, shall, in the absence of manifest ermcdmclusive and binding on all parties.

ENFORCEMENT
Enforcement by the Trustee

The Trustee may at any time, at its discretion\aitidout notice, take such proceedings and/or
other steps or action (including lodging an apeany proceedings) against or in relation to
the Issuer and/or any one or more of the Guararderst may think fit to enforce the
provisions of the Trust Deed and the Bonds or eitser, but it shall not be bound to take any
such proceedings or other steps or action unlgssh@s been so directed by an Extraordinary
Resolution of the Bondholders or so requested itingrby the holders of at least one-fifth in
principal amount of the Bonds then outstanding @dt has been indemnified and/or secured
and/or pre-funded to its satisfaction.

Limitation on Trustee actions

The Trustee may refrain from taking any actionny gurisdiction if the taking of such action
in that jurisdiction would, in its opinion basedamplegal advice in the relevant jurisdiction, be
contrary to any law of that jurisdiction. Furthemra, the Trustee may also refrain from taking
such action if it would otherwise render it lialbteany person in that jurisdiction or if, in its
opinion based upon such legal advice, it wouldheate the power to do the relevant thing in
that jurisdiction by virtue of any applicable lamwthat jurisdiction or if it is determined by any
court or other competent authority in that jurisidic that it does not have such power.

Enforcement by the Bondholders

No Bondholder shall be entitled to (i) take anypst@r action against the Issuer or any
Guarantor to enforce the performance of any ofptfoeisions of the Trust Deed or the Bonds
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13.

14.

15.

16.

16.1

or (ii) take any other proceedings (including lodgan appeal in any proceedings) in respect
of or concerning the Issuer or any Guarantor, thezse unless the Trustee, having become
bound so to take any such action, steps or pracgedfails so to do within a reasonable
period and the failure shall be continuing.

REPLACEMENT OF CERTIFICATES

Should any Certificate be lost, stolen, mutilatiefaced or destroyed it may be replaced at the
specified office of the Registrar upon payment oy tlaimant of the expenses incurred in
connection with the replacement and on such tesne avidence and indemnify as the Issuer
and the Guarantors may reasonably require. Metilatr defaced Certificates must be
surrendered before replacements will be issued.

NOTICES

All notices to the Bondholders will be valid if nted to them at their respective addresses in
the register of Bondholders maintained by the Regis The Issuer shall also ensure that
notices are duly published in a manner which coesplith the rules and regulations of any
stock exchange or the relevant authority on whieh Bonds are for the time being listed.
Any such notice will be deemed to have been giverthe date of the first publication or,
where required to be published in more than onespaper, on the second day after being so
mailed or on the date of publication or, if so psitsbd more than once or on different dates,
on the date of first publication.

SUBSTITUTION

The Trustee may, without the consent of the Bord#rsl agree with the Issuer and the
Guarantors to the substitution in place of thedsgor of any previous substitute under this
Condition) as the principal debtor under the Boadd the Trust Deed, of BCL or any other
Subsidiaries of BCL subject to:

€)) the Bonds remaining jointly and severally, uncaodilly and irrevocably
guaranteed by the Guarantors (other than a Guarantstituted in place of the
Issuer);

(b) the Trustee being satisfied that the substitutomat materially prejudicial to the

interests of the Bondholders; and
(©) certain other conditions set out in the Trust Deeicig complied with.

MEETINGS OF BONDHOLDERS, MODIFICATION, WAIVER, AUTH ORISATION
AND DETERMINATION

Meetings of Bondholders

The Trust Deed contains provisions for conveningtings of the Bondholders to consider
any matter affecting their interests, including thedification or abrogation by Extraordinary
Resolution of any of these Conditions or any ofggth@visions of the Trust Deed. The quorum
at any meeting for passing an Extraordinary Resmiudill be one or more persons present
holding or representing more than 50 per centrimcppal amount of the Bonds for the time
being outstanding, or at any adjourned such meetirggor more persons present whatever the
principal amount of the Bonds held or representellitn or them, except that, at any meeting
the business of which includes any matter defimedhe Trust Deed as a Basic Terms
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16.2

16.3

16.4

Madification, including the modification or abrogat of certain of the provisions of these
Conditions and certain of the provisions of thestiDeed, the necessary quorum for passing
an Extraordinary Resolution will be one or morespess present holding or representing not
less than two-thirds, or at any adjourned such imgeiot less than one-third, of the principal
amount of the Bonds for the time being outstandifige Trust Deed provides that (i) a
resolution passed at a meeting duly convened alddrnaccordance with the Trust Deed by a
majority consisting of not less than three-fourttfighe votes cast on such resolution, (i) a
resolution in writing signed by or on behalf of thelders of not less than three-fourths in
principal amount of the Bonds for the time beingstanding or (iii) consent given by way of
electronic consents through the relevant clearipgges(s) (in a form satisfactory to the
Trustee) by or on behalf of the holders of not tbss three-fourths in principal amount of the
Bonds for the time being outstanding, shall, inheaase, be effective as an Extraordinary
Resolution of the Bondholders. An Extraordinary éketson passed by the Bondholders will
be binding on all Bondholders, whether or not they present at any meeting and whether or
not they voted on the resolution.

Modification, Waiver, Authorisation and Determinati on

The Trustee may agree, without the consent of threBolders, to any modification of, or to
the waiver or authorisation of any breach or pregolreach of, any of these Conditions or
any of the provisions of the Trust Deed or the AiyeAgreement, or determine, without any
such consent as aforesaid, that any Event of Defaltotential Event of Default (as defined
in the Trust Deed) shall not be treated as suabviged that, in any such case, it is not, in the
opinion of the Trustee, materially prejudicial teetinterests of the Bondholders) or may
agree, without any such consent as aforesaid,ytonadification which, in its opinion, is of a
formal, minor or technical nature or to correct anifest error or an error which is, in the
opinion of the Trustee, proven.

Trustee to have Regard to Interests of Bondholderas a Class

In connection with the exercise by it of any of titasts, powers, authorities and discretions
(including, without limitation, any modification, aiver, authorisation, determination or
substitution), the Trustee shall have regard togheeral interests of the Bondholders as a
class but shall not have regard to any interessngr from circumstances particular to
individual Bondholders (whatever their number) andyarticular but without limitation, shall
not have regard to the consequences of any sucttigxefor individual Bondholders
(whatever their number) resulting from their befagany purpose domiciled or resident in, or
otherwise connected with, or subject to the juoSdn of, any particular territory or any
political sub-division thereof and the Trustee Emait be entitled to require, nor shall any
Bondholder be entitled to claim, from the Issuery &uarantor, the Trustee or any other
person any indemnification or payment in respe@rof tax consequence of any such exercise
upon individual Bondholders except to the extendéady provided for in Condition 9 and/or
any undertaking given in addition to, or in suhbsgidn for, Condition 9 pursuant to the Trust
Deed.

Notification to the Bondholders
Any madification, abrogation, waiver, authorisatiatetermination or substitution shall be
binding on the Bondholders and, unless the Truatgees otherwise, any modification or

substitution shall be notified by the Issuer to Budholders as soon as practicable thereafter
in accordance with Condition 14.
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17.

17.1

17.2

18.

INDEMNIFICATION AND PROTECTION OF THE TRUSTEE AND | TS
CONTRACTING WITH THE ISSUER AND THE GUARANTORS

Indemnification and protection of the Trustee

The Trust Deed contains provisions for the indeioaifon of the Trustee and for its relief
from responsibility and liability towards the Issu¢he Guarantors and the Bondholders,
including (i) provisions relieving it from takingction unless indemnified and/or secured
and/or pre-funded to its satisfaction and (ii) gs@ns limiting or excluding its liability in
certain circumstances. The Trust Deed provides ttaén determining whether an indemnity
or any security or pre-funding is satisfactorytiatie Trustee shall be entitled (i) to evaluate
its risk in any given circumstance by considerihg torst-case scenario and (ii) to require
that any indemnity or security given to it by thenBholders or any of them be given on a
joint and several basis and be supported by ev&aatisfactory to it as to the financial
standing and creditworthiness of each countergart/or as to the value of the security and
an opinion as to the capacity, power and authofigach counterparty and/or the validity and
effectiveness of the security.

Trustee Contracting with the Issuer and the Guaranors

The Trust Deed also contains provisions pursuamihtich the Trustee is entitledhter alia,

(a) to enter into business transactions with tiseds and/or any Guarantor and/or any other
member of the Group and to act as trustee for théehs of any other securities issued or
guaranteed by, or relating to, the Issuer and/grGumarantor and/or any other member of the
Group, (b) to exercise and enforce its rights, dgmjith its obligations and perform its duties
under or in relation to any such transactions erthee case may be, any such trusteeship
without regard to the interests of, or consequefmeshe Bondholders, and (c) to retain and
not be liable to account for any profit made or ather amount or benefit received thereby or
in connection therewith.

FURTHER ISSUES

The Issuer is at liberty from time to time withabie consent of the Bondholders to create and
issue further notes or bonds (whether in beararegistered form) either (a) rankinggari
passuin all respects (or in all respects save for th&t payment of interest thereon) and so
that the same shall be consolidated and form desisgries with the outstanding notes or
bonds of any series (including the Bonds) congtituiy the Trust Deed or any supplemental
deed or (b) upon such terms as to ranking, intecestversion, redemption and otherwise as
the Issuer may determine at the time of the isstuey further notes or bonds which are to
form a single series with the outstanding notebards of any series (including the Bonds)
constituted by the Trust Deed or any supplemergaticshall, and any other further notes or
bonds may (with the consent of the Trustee), bestttoited by a deed supplemental to the
Trust Deed. The Trust Deed contains provisions donvening a single meeting of the
Bondholders and the holders of notes or bondsladraderies in certain circumstances where
the Trustee so decides.
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19.

19.1

19.2

19.3

20.

21.

GOVERNING LAW AND SUBMISSION TO JURISDICTION
Governing Law

The Trust Deed (including the Guarantee), the Boamal$ any non-contractual obligations
arising out of or in connection with them are govt by, and will be construed in accordance
with, English law.

Jurisdiction of English Courts

Each of the Guarantors has in the Trust Deed,doay agreed (or will be required to agree)
for the benefit of the Trustee and the Bondholdked the courts of England are to have
exclusive jurisdiction to settle any disputes whighy arise out of or in connection with the
Trust Deed or the Bonds (including a dispute netptio any non-contractual obligations
arising out of or in connection with the Trust Deedthe Bonds) and accordingly has
submitted (or will be required to submit) to theslessive jurisdiction of the English courts.

Each of the Guarantors has, in the Trust Deed, edla{or will be required to waive) any
objection to the courts of England on the grounkat tthey are an inconvenient or
inappropriate forum. To the extent permitted by,l¢he Trustee and the Bondholders may
take any suit, action or proceeding arising oudroin connection with the Trust Deed or the
Bonds respectively (including any suit, action oogeedings relating to any non-contractual
obligations arising out of or in connection withetArust Deed or the Bonds) (together
referred to asProceeding$ against the Issuer or any Guarantor in any ottt of
competent jurisdiction and concurrent Proceedingsly number of jurisdictions.

Appointment of Process Agent

Each of the Guarantors incorporated in a jurisolictther than England and Wales has in the
Trust Deed irrevocably and unconditionally appainter will be required to appoint) the
Issuer at the latter’s registered office for thredibeing as its agent for service or process in
England in respect of any Proceedings and has takéer that in the event of such agent
ceasing so to act it will appoint such other perasithe Trustee may approve as its agent for
that purpose.

RIGHTS OF THIRD PARTIES

No rights are conferred on any person under thdr&@cts (Rights of Third Parties) Act 1999
to enforce any term of this Bond, but this does aftgct any right or remedy of any person
which exists or is available apart from that Act.

DEFINITIONS

In these Conditions:

Business Daymeans, in relation to any place, a day on whighroercial banks and foreign
exchange markets settle payments and are openef@ra) business (including dealing in
foreign exchange and foreign currency deposit#)an place.

Cash and Cash Equivalentsas at any Reference Date shall be equal to thersimecorded

as “Cash and cash equivalents” in the relevant @mlaed Financial Statements; minus (i)
any such “Cash and cash equivalents” to which awrglued Subsidiary is beneficially
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entitled; and (iii) any such “Cash and cash eqeive” upon which there is any Security
Interest

Cash Management Investmentsas at any Reference Date shall be equal to theugmo
recorded as “Cash management investments at fai tlrough profit or loss” in the relevant
Consolidated Financial Statements; minus (ii) arghs‘Cash management investments at fair
value through profit or loss” to which any Exclud8dbsidiary is beneficially entitled; and
(i) any such “Cash management investments atviaine through profit or loss” upon which
there is a Security Interest.

Consolidated Financial Statementsmeans BCL's audited annual consolidated financial
statements or its unaudited semi-annual consotidatancial statements, as the case may be,
including the relevant accounting policies and sdtethe accounts in each case prepared in
accordance with IFRS from time to time.

Directors’ Certificate means a certificate addressed to the Trusteeedign behalf of the
Issuer or the relevant Guarantor (as the case rap{bit without personal liability) by two
directors of the Issuer or the relevant Guararasr gpplicable) or any one director and the
secretary of the Issuer or the relevant Guaraateapplicable).

Excluded Financial Indebtednessneans Financial Indebtedness of any Excluded Sialgi
which is not also Financial Indebtedness of a membéhe Group which is not an Excluded
Subsidiary.

A report by two directors of BCL or by a directardathe secretary of BCL whether or not

addressed to the Trustee that in their opinionrieizd Indebtedness is or is not or was or was
not at any particular time or throughout any spediperiod Excluded Financial Indebtedness
may be relied upon by the Trustee without furthreguery or evidence and, if relied upon by

the Trustee, shall, in the absence of manifest,dbeoconclusive and binding on all parties.

Excluded Subsidiary means Burford Lending LLC and its Subsidiaries,vuted that BCL
may by irrevocable notice to the Trustee permageatdgem any entity which could otherwise
be an Excluded Subsidiary not to be an Excludedifi#iny and such entity shall no longer be
an Excluded Subsidiary for the purposes of thegel{fions.

A report by two directors of BCL or by a directardathe secretary of BCL whether or not
addressed to the Trustee that in their opinion lasifliary of BCL is or is not or was or was
not at any particular time or throughout any spediperiod an Excluded Subsidiary may be
relied upon by the Trustee without further enquryevidence and, if relied upon by the
Trustee, shall, in the absence of manifest ermcdmclusive and binding on all parties.

FATCA means Sections 1471 through 1474 of the U.S.natdRevenue Code of 1986 (the
Code) (including an agreement described in Section (@)71hereof) together with any
regulations thereunder or any official interpresas thereof, any intergovernmental agreement
between the US and another jurisdiction faciligtthe implementation thereof or any law
implementing such an intergovernmental agreement.

Financial Adviser means a financial adviser selected by the Isster efnsultation with the
Trustee.

Financial Conduct Authority means the United Kingdom Financial Conduct Autlyori
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Financial Indebtednessmeans any indebtedness (other than indebtednesd bw any
member of the Group which is not an Excluded Sudasido another member of the Group
which is also not an Excluded Subsidiary) whethiarai contingent, for or in respect of:

() moneys borrowed;

(b) any amount raised by acceptance under any acceptanedit facility or
dematerialised equivalent;

(©) any amount raised pursuant to any note purchasiyfac the issue of bonds, notes,
debentures, loan stock or any similar instrument;

(d) the amount of any liability in respect of any leasehire purchase contract which
would, in accordance with IFRS, be treated asanfie or capital lease;

(e) receivables sold or discounted (other than anyivabkes to the extent they are sold
on a non-recourse basis);

® any amount raised under any other transaction u@lf)y any forward sale or
purchase agreement) having the commercial effegtbofrrowing;

(9) any derivative transaction entered into in conmectwith protection against or
benefit from fluctuation in any rate, index or griand, when calculating the value
of any derivative transaction, only the marked-tarket value shall be taken into
account);

(h) any counter-indemnity obligation in respect of amuntee, indemnity, bond or any
other instrument issued by a bank or financialtiatsbn; and

() the amount of any liability in respect of any gudeg or indemnity for any of the
items referred to in paragraphs (a) to (h) above.

Gross Redemption Yieldmeans, with respect to a security, the gross rptiemyield on
such security, expressed as a percentage andataltidy the Financial Adviser on the basis
set out by the UK Debt Management Office in thegodformulae for Calculating Gilt Prices
from Yields", page 4, Section One: Price/Yield Fatag "Conventional Gilts; Double dated
and Undated Gilts with Assumed (or Actual) Redemption a Quasi-Coupon Date"
(published 8 June, 1998, as amended or updated firoe to time) on a semi-annual
compounding basis (converted to an annualised yielii rounded up (if necessary) to four
decimal places) or on such other basis as the@ausbay approve.

Group means BCL and its Subsidiaries taken as a whole.

Group Net Debt means (i) the aggregate of all Financial Indebtsdrof the Group (other
than Excluded Financial Indebtedness) at the retetime less (ii) the sum of (x) Cash and
Cash Equivalents; and (y) Cash Management Invessm@ther than any Cash and Cash
Equivalents and Cash Management Investments tohwhity Excluded Subsidiary is
beneficially entitled).

Group Total Assetsas at any Reference Date shall be equal to:

0] the sum of (a) the amount recorded as “Totakts in the relevant Consolidated
Financial Statements and (b) Uncalled PrefereneeeShmounts; minus
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(i) the sum (without duplication) of (x) any “Tdtassets” referred to in (a) above to
which any Excluded Subsidiary is beneficially detitand (y) any goodwill and
intangible assets which are included in the “TatsHets” referred to in (a) above.

IFRS means the generally accepted accounting practide painciples applicable to the
business BCL conducts, currently International Rai@ Reporting Standards.

Issue Datemeans 19 August 2014.
Leverage Ratiomeans the ratio of:
€) Group Net Debt; to

(b) Group Total Assets.

Make-Whole Reference Datemeans the date which is three London Business pags to
the date fixed for redemption pursuant to Condi8d by the Issuer.

Material Subsidiary means at any time a Subsidiary (other than anuBled Subsidiary) of
BCL:

€)) whose gross assets (consolidated in the case afibaidiary which itself has
Subsidiaries) represent (or, in the case of a Hidrgiacquired after the end of the
financial period to which the then latest auditedsolidated accounts of BCL and its
Subsidiaries relate, are equal to) not less th@d er cent. of the consolidated gross
assets of the Group, all as calculated respectibglyeference to the then latest
Directors’ Certificate relating to such Subsidiadglivered to the Trustee in
accordance with the relevant provisions of the TReed and the then latest audited
consolidated accounts of BCL and its Subsidiapesyided that:

(A) in the event that the relevant Subsidiary itsel§ ISubsidiaries which are
Excluded Subsidiaries, the gross assets of sucludted Subsidiaries are
excluded from the calculation of the consolidatedsg assets of such
Subsidiary;

(B) the gross assets of all Excluded Subsidiaries a@uded from the
calculation of the consolidated gross assets oGttoeip; and

© in the case of a Subsidiary of BCL acquired after énd of the financial
period to which the then latest audited consoldiaecounts of BCL and its
Subsidiaries relate, the reference to the therstleaedited consolidated
accounts of BCL and its Subsidiaries for the pueposf the calculation
above shall, until consolidated accounts for tharicial period in which the
acquisition is made have been prepared and aualitedoresaid, be deemed
to be a reference to such first-mentioned accoast$ such Subsidiary had
been shown in such accounts by reference to the ltest Directors’
Certificate relating to such Subsidiary deliveredtte Trustee in accordance
with the relevant provisions of the Trust Deed, uathd as deemed
appropriate by BCL; or

(b) to which is transferred the whole or substantitily whole of the undertaking and

assets of a Subsidiary of BCL which immediatelypto such transfer is a Material
Subsidiary, provided that the transferor Subsid&rgll upon such transfer forthwith
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cease to be a Material Subsidiary and the traresfS8ubsidiary shall cease to be a
Material Subsidiary pursuant to this subparagréphop the date on which the
consolidated accounts of BCL and its Subsidiaegte financial period current at
the date of such transfer have been prepared atitduas aforesaid but so that such
transferor Subsidiary or such transferee Subsidizay be a Material Subsidiary on
or at any time after the date on which such codat#d accounts have been prepared
and audited as aforesaid by virtue of the provision subparagraph (a) above or,
prior to or after such date, by virtue of any otlagplicable provision of this
definition; or

(©) to which is transferred an undertaking or assetglwhtaken together with the
undertaking or assets of the transferee Subsidiapresent (or, in the case of the
transferee Subsidiary being acquired after theaftide financial period to which the
then latest audited consolidated accounts of BGLienSubsidiaries relate, are equal
to) not less than 5 per cent. of the consolidatexsgyassets of the Group, all as
calculated as referred to in subparagraph (a) abpravided that the transferor
Subsidiary (if a Material Subsidiary) shall uportisuransfer forthwith cease to be a
Material Subsidiary unless immediately followingceuransfer its undertaking and
assets represent (or, in the case aforesaid, ae &) not less than 5 per cent. of the
consolidated gross assets of the Group, all asuletdd as referred to in
subparagraph (a) above, and the transferee Sufysghall cease to be a Material
Subsidiary pursuant to this subparagraph (c) onddte on which the consolidated
accounts of BCL and its Subsidiaries for the finahperiod current at the date of
such transfer have been prepared and audited lassuch transferor Subsidiary or
such transferee Subsidiary may be a Material Sigrgidn or at any time after the
date on which such consolidated accounts have Ipeepared and audited as
aforesaid by virtue of the provisions of subparpbréa) above or, prior to or after
such date, by virtue of any other applicable pioni®f this definition,

all as more particularly defined in the Trust Deed.

In accordance with the provisions of the Trust Dé&dL has agreed to give to the Trustee a
Director’s Certificate which provides a list of Mgital Subsidiaries (a) on the Issue Date; (b)
within three business days after demand by thetdeusierefor and (c) (without the necessity
for such demand) within six months of its most red@ancial year-end commencing with
the financial period ending 31 December 2014 artdiwithree months of the end of the first
half of each financial year commencing with theafinial period ending 30 June 2014.

Maturity Date means 19 August 2022.

Payment Business Dayneans a day (other than a Saturday or Sundayhdahwommercial
banks are open for business in London and, in déise of presentation of a Certificate, in the
place in which the Certificate is presented.

Permitted Reorganisationmeans, in the case of a Material Subsidiary, @cpnstruction,
amalgamation, reorganisation, restructuring, meogeronsolidation the result of which will
be that all or substantially all of the assets andertaking of such Material Subsidiary will be
transferred to or otherwise vested in the Issugy,@uarantor or another Subsidiary of BCL
(other than an Excluded Subsidiary).

Rating Agencymeans Moody'’s Investors Services Limited, FitchirRps Ltd. or Standard &
Poor’s Credit Market Services Europe Limited (oy ahtheir respective affiliates).
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Reference Datemeans such annual or semi-annual date or datgssdsch BCL prepares its
audited annual Consolidated Financial Statementsuwoaudited semi-annual annual
Consolidated Financial Statements, as the casebmaynd as at the Issue Date those are 31
December and 30 June in each year, respectively.

Reference Bondmeans the 4.00 per cent. Treasury Stock due 2@2@,such stock is no
longer in issue such other UK government stock aithaturity date as near as possible to the
Maturity Date as the Financial Adviser may detemnito be appropriate by way of
substitution for the 4.00 per cent. Treasury Sthol 2022.

Relevant Datemeans the date on which the payment first becalmesut, if the full amount
of the money payable has not been received byriheipal Paying Agent or the Trustee on or
before the due date, it means the date on whiehfulhamount of the money having been so
received, notice to that effect has been duly giterthe Bondholders by the Issuer in
accordance with Condition 14.

Relevant Jurisdiction means: (i) in the case of the Issuer, the UK grpiitical subdivision

or any authority thereof or therein having powetaw; (ii) in the case of BCL, Guernsey or
any political subdivision or any authority therewftherein having power to tax; and (iii) in
the case of any Subsidiary Guarantor, any jurisstiatnder the laws of which that Subsidiary
Guarantor for the time being is organised or inchtit is treated as resident for tax purposes
or any political subdivision or any authority thefer therein having power to tax or (in each
case) any other jurisdiction or any political swiglon or any authority thereof or therein
having power to tax to which the Issuer or the vafe Guarantor, as the case may be,
becomes subject in respect of payments made bypiireipal and interest on the Bonds.

Step-Up Eventmeans that
0] any member of the Group (other than an Excludediigy); or

(i) any Financial Indebtedness of any member of theurther than Excluded
Financial Indebtedness),

is assigned a credit rating solicited by a memlbeh® Group by any Rating Agency and, in
either case, the credit rating initially assigngadsbich Rating Agency is below:

€)) Ba3 in the case of Moody's Investors Servidesited (or any of its affiliates);
(b) BB- in the case of Fitch Ratings Ltd. (or ariyte affiliates); or

(©) BB- in the case of Standard & Poor’s Credit kédrServices Europe Limited (or any
of its affiliates)

(or, in each case, their respective equivalemigatfor the time being).

Subsidiary means a subsidiary within the meaning of Sectibf91of the Companies Act
2006 as amended.

UK means the United Kingdom.

Uncalled Preference Share Amountsneans, for so long as it is a Subsidiary of BOhy a
amounts which BC Capital Limited is entitled upastice to receive pursuant to the Capital
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Call Right on its “A” Preference Shares (as eacthsierm is defined in the Articles of
Association of BC Capital Limited).

US means the United States of America.
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APPENDIX 3
SUMMARY OF PROVISIONS RELATING TO THE BONDS WHILE | N
GLOBAL FORM IN THE CLEARING SYSTEMS

The Global Certificate contains provisions whichphpto the 6.50 per cent. guaranteed bonds due
2022 to be issued by Burford Capital PLC (tHgohds') while they are represented by the Global
Certificate, some of which include minor and/orieical modifications to the terms and conditions of
the Bonds set out in this Prospectus. The follgwsra summary of certain parts of those provisions

1. Payments of principal and interest

Payments of principal and interest in respect ofid@orepresented by the Global Certificate will,
subject as set out below, be made upon presentatidnif no further payment falls to be made in
respect of the Bonds, against presentation anérsier of the Global Certificate to or to the order
the Principal Paying Agent or such other Payingriges shall have been notified to the holders ef th
Global Certificate (theBondholders’) for such purposes.

Distributions of amounts with respect to book-eritrgrests in the Bonds held through Euroclear or
Clearstream, Luxembourg will be credited, to theerkreceived by the Registrar, to the cash acsount
of Euroclear or Clearstream, Luxembourg participantaccordance with the relevant system’s rules
and procedures.

A record of each payment made will be endorsecherappropriate schedule to the Global Certificate
by or on behalf of the Registrar, which endorsenstratl be prima facie evidence that such payment
has been made in respect of the Bonds.

In the case of Bonds which are represented by tbbaGCertificate, interest shall be calculated in
respect of any period by applying the rate of iedeto the aggregate outstanding principal amofint o
the Bonds represented by the Global CertificateranHliplying such sum by the Day Count Fraction,
and rounding the resultant figure to the nearesnpehalf of penny being rounded upwards or
otherwise in accordance with applicable market eation.

2. Notices to Bondholders

For so long as all of the Bonds are representetthéyGlobal Certificate and the Global Certificade i
held on behalf of Euroclear and/or Clearstream elnulxourg, notices to Bondholders may be given by
delivery of the relevant notice to Euroclear andZéearstream, Luxembourg (as the case may be) for
communication to the relative Accountholders. Thkevant notice will be delivered electronically by
Euroclear and/or Clearstream, Luxembourg to CRE®&ictwwill arrange for electronic delivery of
such notice to CDI Holders who hold interests ia timderlying bonds through CREST (in accordance
with the rules and procedures of CREST at the ttheg such notice is given), rather than by
publication as required by Condition 14 (Noticeg)vided that, so long as the Bonds are admitted to
the official list maintained by the Financial Cormtlduthority (the FCA”) and admitted to trading on
the London Stock Exchange plc’s market for listedusities, all requirements of the FCA have been
complied with. Any such notice shall be deemeddwehbeen given to the Bondholders on the day on
which such notice is delivered to Euroclear an@tearstream, Luxembourg (as the case may be) as
aforesaid.

3. Accountholders

For so long as all of the Bonds are representetthéyGlobal Certificate and the Global Certificade i
registered in the name of a nominee (thelévant Nomineé&) of the common depositary for
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Euroclear and/or Clearstream, Luxembourg, eachopefsther than Euroclear or Clearstream,
Luxembourg) who is for the time being shown in itbeords of Euroclear or Clearstream, Luxembourg
as the holder of a particular principal amount wéts Bonds (each amAtcountholder”) (in which
regard any certificate or other document issuedebsoclear or Clearstream, Luxembourg as to the
principal amount of such Bonds standing to the actof any person shall, in the absence of manifest
error, be conclusive and binding for all purpossisall be treated as the holder of such principal
amount of such Bonds for all purposes (includingrmt limited to, for the purposes of any quorum
requirements of, or the right to demand a polhagtings of the Bondholders) other than with relspec
to the payment of principal and interest on sudhggal amount of such Bonds, the right to which
shall be vested, as against the Issuer, the Guarand the Trustee, solely in the Relevant Nominee
accordance with and subject to its terms and thestef the Trust Deed. Each Accountholder must
look solely to Euroclear or Clearstream, Luxemboagthe case may be, for its share of each payment
made to the Relevant Nominee.

4, Cancellation

Cancellation of any Bond represented by the Gldbettificate and required by the Terms and
Conditions of the Bonds to be cancelled followirtg riedemption or purchase will be effected by
reduction in the principal amount of the Bondshe tegister of Bondholders and by the annotation of
the appropriate schedule to the Global Certificate.

5. Registration of Title

Registration of title to Bonds in a name other ttizat of the Relevant Nominee will not be permitted
unless Euroclear or Clearstream, Luxembourg nsttfie Issuer and the Guarantor that it is unwilling
or unable to continue as a clearing system in adiorewith the Global Certificate, and a successor
clearing system approved by the Trustee is notiapgab by the Issuer and the Guarantor within 90
days after receiving such notice from EurocleaClrarstream, Luxembourg. In these circumstances
titte to a Bond may be transferred into the namfebatders notified by the Relevant Nominee in
accordance with the Conditions, except that Cedtiéis in respect of Bonds so transferred may not be
available until 21 days after the request for tfanis duly made.

The Registrar will not register title to the Boridsa name other than that of the Relevant Nomioee f
a period of 15 calendar days preceding the duefdany payment of principal, or interest in restpe
of the Bonds.

Whilst the Bonds are represented by the Globalifidate payments will be made to the holder
appearing on the Register at the close of the basimlay (being for this purpose a day on which
Euroclear and Clearstream, Luxembourg are opebusiness) preceding such due date.

6. Transfers

Transfers of book-entry interests in the Bonds Wl effected through the records of Euroclear and
Clearstream, Luxembourg and their respective ppatits in accordance with the rules and procedures
of Euroclear and Clearstream, Luxembourg and tiespective direct and indirect participants.

7. Trustee’s Powers

In considering the interests of Bondholders whike Global Certificate is held on behalf of the valet
Clearing System the Trustee may have regard toirgiogymation provided to it by such relevant
Clearing System or its operator as to the idenfdither individually or by category) of its
Accountholders with entitlements to the Global Giedte.
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8. Euroclear and Clearstream, Luxembourg

References in the Global Certificate and this surgrta Euroclear and/or Clearstream, Luxembourg
shall be deemed to include references to any albaring system approved by the Trustee.
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APPENDIX 4
FINANCIAL INFORMATION

The consolidated financial statements of Burforgité Limited, together with the reports of the
auditors thereon, for the financial years ended8tember 2012 and 31 December 2013 are set out
below.

Any reference to page numbers in this Appendixagukhbe read as a reference to page numbers in the
original financial statements and auditor’s repseasout in Appendix 4.
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AUDITOR'S REPORT AND FINANCIAL STATEMENTS
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INDEPENDENT AUDITOR'S REPORT
Burford Capital Annual Report 2012

To the members of Burford Capital Limited

We have audited the consolidated financial statésnafrBurford Capital Limited for the year ended 31
December 2012 which comprise the Consolidated @&ie of Comprehensive Income, the
Consolidated Statement of Financial Position, thendlidated Statement of Cash Flows, the
Consolidated Statement of Changes in Equity anddleted notes 1 to 24. The financial reporting
framework that has been applied in their prepamaitoapplicable law and International Financial
Reporting Standards.

This report is made solely to the Company's memtessa body, in accordance with Section 262 of
The Companies (Guernsey) Law, 2008. Our audit i@k been undertaken so that we might state to
the Company’'s members those matters we are recoirgdte to them in an auditors’ report and for no
other purpose. To the fullest extent permitted doy, lwe do not accept or assume responsibility to
anyone other than the Company and the Company'sbherenas a body, for our audit work, for this
report, or for the opinions we have formed.

Respective responsibilities of directors and audits

As explained more fully in the Statement of Direstaesponsibilities on page 17 the Company’s
directors are responsible for the preparation ef ¢bnsolidated financial statements and for being
satisfied that they give a true and fair view. @esponsibility is to audit the consolidated finahci
statements in accordance with applicable law ardriational Standards on Auditing (UK and
Ireland). Those standards require us to comply thighAuditing Practices Board Ethical Standards for
Auditors.

Scope of the audit of the consolidated financial atements

An audit involves obtaining evidence about the am®wuand disclosures in the consolidated financial
statements sufficient to give reasonable assurtiratethe consolidated financial statements are free
from material misstatement, whether caused by fiawgtror. This includes an assessment of: whether
the accounting policies are appropriate to the @sowircumstances, and have been consistently
applied and adequately disclosed; the reasonallefesgnificant accounting estimates made by the
directors; and the overall presentation of the olidated financial statements. In addition, we radd
the financial and non-financial information in theport to identify material inconsistencies witle th
audited financial statements. If we become awareamy apparent material misstatements or
inconsistencies we consider the implications forreport.

Opinion on the consolidated financial statements
In our opinion the consolidated financial statersent

e give a true and fair view of the state of affaifs¢tee Group as at 31 December 2012 and of its
profit and comprehensive income for the year thretted,;

» have been properly prepared in accordance withnatenal Financial Reporting Standards; and

» have been prepared in accordance with the requirsnoé The Companies (Guernsey) Law, 2008.
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Matters on which we are required to report by excepon

We have nothing to report in respect of the follogvimatters where The Companies (Guernsey) Law,
2008 requires us to report to you, if, in our opmi

e proper accounting records have not been kept; or

» the consolidated financial statements are not ireagent with the accounting records; or
» we have not received all the information and exgtieams we require for our audit.

Ernst & Young LLP Guernsey

10 April 2013

Notes:

1. The maintenance and integrity of the Burford Capitanited website is the responsibility of
the directors; the work carried out by the auditdogs not involve consideration of these
matters and, accordingly, the auditors accept spamsibility for any changes that may have
occurred to the financial statements since theywatially presented on the website.

2. Legislation in Guernsey governing the preparatiod dissemination of financial information
may differ from legislation in other jurisdictions.
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
Burford Capital Annual Report 2012

for the year ended 31 December 2012 2012 2011
$'000 $'000
Income
Net gains on litigation-related investments 1,223 14,927
Insurance-related income 16,152 -
Interest and other income from litigation-relatetiaties 11,184 1,757
Net gains on cash management investments at fdire va 4,960 8,283
through profit or loss
Net gains on foreign exchange 661
Bank interest income 7 2
Total income 54,237 24,970
Operating expenses (20,139) (9,077)
Profit for the year before taxation and impacts reating to 34,098 15,893
the Firstassist acquisition and the Reorganisation
Non-cash, non-NAV charge associated with the Rensgtion (11,315) -
Reorganisation advisory fees (700) -
Non-recurring Firstassist acquisition impacts 86,8 -
Amortisation of embedded value intangible assesiregi on (11,079) -
Firstassist acquisition
Profit for the year before taxation 16,890 15,893
Taxation (2,556) -
Deferred tax credit on amortisation of embeddedueal 2,979 -
intangible asset
Total taxation 423 -
Profit for the year after taxation 17,313 15,893
Attributable to non-controlling interest (67) -
Attributable to controlling interests 17,380 15389
17,313 15,893
Other comprehensive income
Fair value change in available-for-sale financgdeds - 4,340
Exchange differences on translation of foreign apens on 127 -
consolidation
Total comprehensive income for the year 17,440 232,
Attributable to non-controlling interests (67)
Attributable to controlling interests 17,507 223
Cents Cents
Basic and diluted profit per ordinary share 9.59 8.83
Basic and diluted comprehensive income per ordinarghare 9.66 11.24

The notes on pages 24 to 47 form an integral gdhntese consolidated financial statements.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
Burford Capital Annual Report 2012

as at 31 December 2012 2012 2011
Notes $'000 $'000
Assets
Non-current assets
Embedded value intangible asset 6 21,196 -
Tangible fixed assets 565 -
Litigation-related Investments 10,11 159,749 120,94
Litigation portfolio financing 12 30,000 30,000
Due from settlement of litigation-related investrisen 13 28,482 14,694
239,992 167,634
Current assets
Cash management investments at fair value througdfit r 9 50,790 144,805
loss
Due from settlement of litigation-related investrigzen 13 15,358 -
Receivables and prepayments 15 13,311 539
Cash and cash equivalents 25,559 8,902
105,018 154,246
Total assets 345,010 321,880
Liabilities
Current liabilities
Payables 16 6,312 2,354
Taxation payable 1,503 -
Due for purchases of cash management investmentairat - 10,254
value through profit or loss
7,815 12,608
Non-current liabilities
Deferred taxation payable 4 5,087 -
Total liabilities 12,902 12,608
Total net assets 332,108 309,272
Represented by:
Share capital 17 302,210 290,376
Revenue reserve 29,898 10,799
Other reserves - 8,097
Total equity shareholders’ funds 332,108 309,272
Cents Cents
Net asset value per share
Net asset value per ordinary share 18 162.36 171.82

The notes on pages 24 to 47 form an integral gdhntese consolidated financial statements.

The financial statements on pages 20 to 47 wersaeg by the Board of Directors on 10 April 2013

and were signed on its behalf by:

Charles Parkinson
Director

10 April 2013
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CONSOLIDATED STATEMENT OF CASH FLOWS
Burford Capital Annual Report 2012

for the year ended 31 December 2012 2012 2011
$'000 $'000
Cash flows from operating activities
Profit for the year before tax 16,890 15,893
Adjusted for:
Fair value change on cash management investmerfsr afalue through profit or 586 (4,923)
loss
Fair value change on litigation-related investments (9,517) -
Fair value gain included in interest and other inedrom litigation-related activities (5,201) -
Realised gains on disposal of cash managementtingats at fair value through (4,704) (318)
profit or loss
Realised gains on realisation of litigation-relaieestments (11,782) -
Realised gains on disposal/realisation of availédntesale investments - (14,927)
Non-cash, non-NAV charge associated with the 2@db2ganisation 11,315 -
Amortisation of embedded value intangible asset 11,079 -
Non-recurring Firstassist acquisition impacts (8,538) -
Depreciation of tangible fixed assets 66 -
Effect of exchange rate changes on cash and caslratmts (112) (1)
82 (4,276)
Changes in working capital
Decrease in receivables 3,353 135
Increase/(decrease) in payables 899 (111)
Taxation paid (2,416) (357)
Net proceeds from disposal of cash managementtmeess at fair value through 87,879 100,717
profit or loss
Purchase of litigation-related investments (57,106) (84,723)
Proceeds from litigation-related investments 17,651 25,307
Litigation portfolio financing - (30,000)
Net cash inflow from operating activities 50,342 6,692
Cash flows from financing activities
Issue expenses - (201)
Dividend paid (6,588) (6,587)
Cost of acquisition of non-controlling interestsimbsidiary (144) -
Net cash outflow from financing activities (6,732) (6,788)
Cash flows from investing activities
Acquisition of subsidiaries, net of cash acquired (27,038) -
Purchases of tangible fixed assets (27) -
Net cash outflow from investing activities (27,065) -
Net increase/(decrease) in cash and cash equivakent 16,545 (96)
Reconciliation of net cash flow to movements in chsind cash equivalents
Cash and cash equivalents at beginning of year 8,902 8,997
Increase/(decrease) in cash and cash equivalents 16,545 (96)
Effect of exchange rate changes on cash and casratmts 112 1
Cash and cash equivalents at end of year 25,559 8,902

The notes on pages 24 to 47 form an integral gdntese consolidated financial statements.
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
Burford Capital Annual Report 2012

for the year to 31 December 2012

31 December 2012 Available Foreign Non-

Share Revenue - for-sale currency controlling

capital reserve  reserve consolidation interest Total

$'000 $'000 $'000 reserve $'000 $000  $'000
At 1 January 2012 290,376 10,799 8,097 - — 309,272
Transfer on adoption of
IFRS 9 (note 2) - 8,097 (8,097) - - -
Profit for the year - 17,380 - - (67) 17,313
Other comprehensive income - - - 127 - 127
Dividends paid (note 19) - (6,588) - - - (6,588)
Issue of share capital
(note 7) 11,834 - - - - 11,834
Transactions with
non-controlling interests-
acquisition of minority (note 5) - 83 - - 67 150
Balance at 302,210 29,771 - 127 — 332,108
31 December 2012
31 December 2011 Available

Share Revenue - for-sale

capital reserve  reserve Total

$'000 $'000 $'000 $'000
At 1 January 2011 290,577 1,493 3,757 295,827
Issue expenses (201) - - (201)
Profit for the year - 15,893 - 15,893
Other comprehensive income - - 4,340 4,340
Dividends paid - (6,587) - (6,587)
Balance at 290,376 10,799 8,097 309,272

31 December 2011

The notes on pages 24 to 47 form an integral gdhntese consolidated financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
Burford Capital Annual Report 2012

1. Legal form and principal activity

Burford Capital Limited (the “Company”) and its sidiaries (the “Subsidiaries”) (together the
“Group”) provide investment capital, financing arisk solutions with a focus on the litigation and
arbitration sector and following the acquisition Bfrstassist Legal Group Holdings Limited
(Firstassist) on 29 February 2012, the provisiofitiglation insurance. Firstassist changed its namne
Burford Capital Holdings (UK) Limited on 25 Janua®p13. The Company is a closed-ended
investment company that was incorporated underJdrapanies (Guernsey) Law, 2008 (the “Law”)
on 11 September 2009. Shares in the Company wergted to trading on AIM, a market operated by
the London Stock Exchange, on 21 October 2009. eTfimancial statements cover the period from 1
January 2012 to 31 December 2012.

2. Principal accounting policies

The principal accounting policies applied in thegaration of these consolidated financial statement
are set out below.

Basis of accounting

The consolidated financial statements have beepaped in accordance with International Financial
Reporting Standards (IFRS). IFRS requires managenenmake judgements, estimates and
assumptions that affect the application of poli@esl the reported amounts of assets and liabjlities
income and expenses. The estimates and associsieah@tions are based on experience and various
other factors that are believed to be reasonalderuthe circumstances, the results of which foren th
basis of making judgements about the carrying walok assets that are not apparent from other
sources. Actual results may differ from these estié®. The consolidated financial statements are
presented in United States Dollars and are routal#te nearest $'000 unless otherwise indicated.

Significant estimates and judgements

The most significant estimates relate to the vanaof litigation-related investments at fair value
through profit or loss that are determined by theup.

Fair values are determined on the specifics of eaghstment and will typically change upon an
investment progressing through a key stage initigation or arbitration process in a manner tlrat,
the Group’s judgement, would result in a third pdréing prepared to pay an amount different from
the original sum invested for the Group’s rightsconnection with the investment. Positive, material
progression of an investment will give rise to aoréase in fair value whilst adverse outcomes give
rise to a reduction. The quantum of change depemdthe potential future stages of investment
progression. The consequent effect when an adjastimenade is that the fair value of an investment
with few remaining stages is adjusted closer topitedicted final outcome than one with many
remaining stages.

In litigation matters, before a judgment is entei@bwing trial or other adjudication, the key g&s of
any matter and their impact on fair value is sulisily case-specific but may include the motion to
dismiss and the summary judgment stages. Folloadtjgdication, appeals proceedings provide further
opportunities to reassess the fair value of ansimrent. Arbitration matters tend to have fewer esag
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at which a reassessment of fair value is apprapraften being limited to the issuance of an avisrd
the tribunal and any permissible challenges thteeaf

The estimation of fair value is inherently uncartafwards and settlements are hard to predict and
often have a wide range of possible outcomes. Erntbre, there is much unpredictability in the
actions of courts, litigants and defendants becaiisthe large number of variables involved and
consequent difficulty of predictive analysis. Ind#in, there is little activity in transacting
investments, hence little relevant data for bencking the effect of investment progression on fair
value.

In addition, there are significant estimates andg@gments involved in assessing the value of the
embedded value intangible arising on the acquisittd Firstassist and the amortisation thereof
(note 5).

Further estimates and judgements were requiregdagnition of the cost attributable in the period
relating to the Reorganisation (note 7).

Basis of preparation

The financial statements have been prepared onirsg gmncern basis under the historical cost
convention adjusted to take account of the revedunaif certain of the Group’s financial assetsaw f
value.

IASB and IFRIC have issued the following standaadd interpretations, which are not yet effective
and have not been adopted:

Effective date

IFRS 7 Financial Instruments: Disclosures: Offsetif financial assets and liabilities 1 Januar¥20
IFRS 10  Consolidated financial statements 1 January 2013
IFRS 11  Joint arrangements 1 January 2013
IFRS 12 Disclosure of interest in other entities 1 January 2013
IFRS 13  Fair value measurement 1 January 2013
IAS 1 Presentation of items of other comprehensizeme 1 July 2012
IAS 19 Employee benefits 1 January 2013
IAS 27 Separate financial statements 1 January 2013
IAS 28 Investments in associates and joint ventures 1 January 2013
IAS 32 Financial instruments presentation:

Offsetting financial assets and financial liabekt 1 January 2013

No material change is expected to result from thplementation of the above standards with the
exception of additional disclosures in respect&$ 13.

Early adoption of IFRS 9: Financial Instruments

The Group has adopted IFRS 9: Financial Instrum¢a®d0) (“IFRS 9”) with a date of initial
application of 1 January 2012. IFRS 9 is requiredé adopted by 1 January 2015; the Group has
elected to adopt it early, with AIM’s consent, h&ve reporting consistency between unrealised and
realised gains and losses that was not availatlderuhe previous accounting policy. Pursuant toSFR
9, the Group is providing transitional disclosubbes 2011 will not be restated.
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Impact of change of accounting policy

In connection with the adoption of IFRS 9, the Grdwas reclassified its investments in litigation-
related assets as fair value through profit or losgstments (“litigation-related investments at fa
value through profit or loss”). Prior to 1 Janu&@®12 these were classified as available-for-sale
investments. At 1 January 2012, litigation-relai®eestments with a carrying value of $122,940,000
were reclassified from available-for-sale to fa@lue through profit or loss (see notes 10 and 11).
There was no adjustment to fair value on reclasgifin. As a consequence of the reclassification
$2,266,000 of due diligence and closing costs ietlin the year ended 2012 that would previously
have been capitalised as part of the investmenthzse been expensed in the income statement. In
addition, the opening available-for-sale reserv8&097,000 was transferred to revenue reserves.

Following the reclassification all movements, readi and unrealised, in the fair value of the Ittaa
related investments are recognised in the incomtersent. Previously under the available-for-sale
classification realised gains and losses togethtr wnrealised impairments were recognised in the
income statement but unrealised gains on invessmnaniitigation-related assets were recognised as
other comprehensive income.

Unreaslised gains on litigation-related investmemtse $9,517,000 in the year ended 31 December
2012 (2011: $4,340,000)

Basis of consolidation

The consolidated financial statements comprisditia@cial statements of Burford Capital Limited and
the entities it controls, i.e. its Subsidiariesl the Subsidiaries are consolidated in full frore thate of
acquisition. The presence of non-controlling indesewith respect to Firstassist is discussed fuithe
note 5.

All intercompany transactions, balances and ursedlgains and losses on transactions between Group
companies are eliminated in full.

The Subsidiaries’ accounting policies and finangir end are consistent with those of the Company.
Insurance-related income

Insurance-related income comprises income derin@d the sale of legal expenses insurance policies
issued in the name of Great Lakes Reinsurance @J)a subsidiary of MunichRe, under a binding
authority agreement. Insurance-related incomelutzied as the premium earned, net of reinsurance
and insurance premium tax, less an allowance fomd, sales commissions, fees and the other direct
insurance-related costs such as Financial Sermapensation Scheme Levy. The payment of
premiums is contingent on a case being won oresetthd the Group recognises the associated income
only at this point, whilst a deduction is made dta@ims estimated to be paid on all policies in éorc

Segment reporting

Management consider that there are two operatisméss segments, being (i) provision of litigation
investment (reflecting litigation and arbitratioelated investment activities anywhere in the world)
and (ii) provision of litigation insurance (refleéog UK litigation insurance activities).

Business combinations, goodwill and negative goodvi

Business combinations are accounted for using ¢haisition method. The Reorganisation, which is
discussed further at note 7, is not consideredepresent a business combination. The cost of an
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acquisition is measured as the aggregate of theidenation transferred, measured at acquisitioe dat
fair value and the amount of any non-controllingemast in the acquiree. Non-controlling interest is
measured at the proportionate share of the actmidEntifiable net assets. Acquisition costs imedr
are expensed.

Contingent consideration is recognised at fair @adt acquisition date. Subsequent changes to fair
value are recognised in profit or loss.

Identifiable intangible assets meeting the critéba identification under IFRS 3 are recognised
separately from goodwiill.

If the aggregate of the consideration transferratireon-controlling interest is lower than the featue
of the identifiable net assets of the acquiree difference is recognised in profit and loss asatieg
goodwill (bargain purchase gain).

Embedded value intangible asset

The embedded value intangible is recognised at\Jalue when acquired as part of a business
combination. It represents the excess of the falues of the future cash flows over the amount
recognised in accordance with the Group’s policy fecognising insurance-related income. This
intangible is amortised to the income statement the expected life of the business written.

Investment sub-participations

Investment sub-participations are classified aanfaial liabilities and are initially recorded attfair
value of proceeds received. They are subsequerghsuoned at fair value, with changes in fair value
being recorded in net gains on litigation-relatedestments in the Consolidated Statement of
Comprehensive Income.

Financial instruments

The Group classifies its financial assets into ¢htegories below in accordance with IFRS 9 (until
1 January 2012, IAS 39: “Financial Instruments: d&ggdtion and Measurement”). Where the policy
has changed as a result of the adoption of IFRE®has been noted.

1) Cash management investments at fair value thrbugrofit or loss

Investments for the purpose of cash managementjiradgqto generate returns on cash balances
awaiting subsequent investment, and which are nezhagd evaluated on a fair value basis at the time
of acquisition. Their initial fair value is the ¢aacurred at their acquisition. Transaction castsirred

are expensed in the Consolidated Statement of Garepsive Income.

Recognition, derecognition and measurement

Cash management investments at fair value througfit pr loss are recorded on the trade date, and
those held at the year end date are valued atigel p

Movements in the difference between cost and vialuand realised gains and losses on disposal or
maturity of investments, including interest inconse reflected in Income in the Consolidated
Statement of Comprehensive Income.
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Net gains on cash management investments at fairlua through profit or loss

Listed interest bearing debt securities are vahtatieir quoted bid price. Movements in fair vatue
included within net gains on cash management imasts at fair value through profit or loss. Intéres
earned on these investments is recognised on anadebasis. Listed corporate bond funds are valued
at their quoted bid price. Unlisted managed funésvalued at the net asset value per share publishe
by the administrator of those funds as it is thiegpat which they could have been realised at the
reporting date. Movements in fair value are inctlidéthin net gains on cash management investments
at fair value through profit or loss in the Condatied Statement of Comprehensive Income.

2) Litigation-related investments at fair value tbugh profit or loss — policy applicable from
1 January 2012

Litigation-related investments are categorised as alue through profit or loss. Investments are
initially measured as the cash sum invested. Attaible due diligence and closing costs are expensed

Recognition, derecognition and measurement

Purchases and sales of litigation-related investsnanfair value through profit or loss are gerlgral
recognised on the trade date, being the date ochwthe Group disburses funds in connection with the
investment (or becomes contractually committedatp g fixed amount on a certain date, if earlier). |
some cases multiple disbursements occur over tinvestments are initially measured as the sum
invested. A litigation-related investment thatésegotiated is derecognised if the existing agraeise
cancelled and a new agreement made on substarditityent terms, or if the terms of an existing
agreement are modified, such that the renegotiasskt is substantially a different financial
instrument.

Movements in fair value are included with net gaims litigation-related investments in the
Consolidated Statement of Comprehensive Income.

3) Available-for-sale financial assets — policy digable prior to 1 January 2012

Unless otherwise determined by the Group, its ditan-related investments are categorised as
available-for-sale financial assets. Investments iaitially measured as the cash sum invested.
Attributable due diligence and closing costs aciuded in the cost of the investment.

Recognition, derecognition and measurement

Purchases and sales of available-for-sale finaradséts are generally recognised on the trade date,
being the date on which the Group disburses fundsonnection with the investment (or becomes
contractually committed to pay a fixed amount oneaain date, if earlier). In some cases multiple
disbursements occur over time. Investments are unedss the sum invested including attributable
due diligence and closing costs. Sales of avaifilsale financial assets are generally recognised
the date on which the Group receives, or becomesamually entitled to receive, cash or marketable
securities. When the Group has transferred itdsighreceive a proportionate share of the castsflo
from an asset, and has transferred substantidlbf #he associated risks and rewards, a proporfon
the asset is derecognised.

Subsequent to initial measurement and prior toahatealisation, investments are measured at fair
value. Increases and insignificant short-term desgs in fair value related to each investmentadment
to the available-for-sale reserve in equity anaottomprehensive income. When actual gains ordosse
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with respect to each investment occur, they arerdetl in income and reversed out of other
comprehensive income.

4) Financial assets at amortised cost

Financial assets, including litigation portfolimdincings and amounts due from settlement of litigat
related investments, that have fixed or determmglalyments representing principal and interest that
are not quoted in an active market, are class#difinancings and receivables, measured at anbrtise
cost using the effective interest method, lessimpairment.

Fair value hierarchy of financial instruments

The financial assets measured at fair value aodisd using a fair value hierarchy that reflebis t
significance of the inputs used in making the Yailue measurements, as follows:

Level 1 — Quoted prices in active markets for idshtassets or liabilities;

Level 2 — Those involving inputs other than qugbeides included in level 1 that are observable for
the asset or liability, either directly (as prices)ndirectly (derived from prices);

Level 3— Those inputs for the asset or liabilihatt are not based on observable market data
(unobservable inputs).

Due diligence costs policy applicable prior to 1 January 2012

Due diligence costs and closing costs attributdblénvestments are included in the cost of the
investment. Due diligence costs attributable te@ptél investments that the Group has decidedaot t
pursue have been expensed in the Consolidatedrgtattesf Comprehensive Income. Due diligence
costs attributable to potential investments thataie under consideration at period end have been
capitalised and are included within receivables pregpayments.

Foreign currency translation
Functional and presentation currency

Items included in the financial statements of ea€hhe Group’s entities are measured using the
currency of the primary economic environment inshhthe entity operates (the “functional currency”).
The functional currency of the Company, as deteechim accordance with IFRS, is the United States
Dollar (“US Dollar”) because this is the currendat best reflects the economic substance of the
underlying events and circumstances of the Compalyits Subsidiaries. The consolidated financial
statements are presented in US Dollars, the piesamturrency.

Firstassist operates and prepares financial statsmkenominated in Sterling. For the purposes of
preparing consolidated financial statements, Fei¢ds assets and liabilities are translated elaxge
rates prevailing at each balance sheet date. Incamdeexpense items are translated at average
exchange rates for the period. Exchange differeacesing are recognised in other comprehensive
income and accumulated in equity (foreign curresmysolidation reserve).

Transactions and balances

Foreign currency transactions are translated ihto functional currency using the exchange rate
prevailing at the date of the transaction. Foreaxthange gains and losses resulting from the
settlement of such transactions and from the taéiosl at period end exchange rates of monetarysasse

Page 139



and liabilities denominated in foreign currenciesluding intragroup balances are recognised in the
Consolidated Statement of Comprehensive Incomard®opthe profit or loss for the period.

Bank interest income

Bank interest income is recognised on an accrudish
Expenses

All expenses are accounted for on an accruals.basis
Cash and cash equivalents

Cash and cash equivalents are defined as casmdih Hdamand deposits and highly liquid investments
readily convertible within three months or leskitmwn amounts of cash and subject to insignificant
risk of changes in value. Cash and cash equivaldritse balance sheet date comprised amounts held
on current or overnight deposit accounts.

Taxation

Current income tax assets and liabilities are nreasat the amount expected to be recovered ortpaid
the taxation authorities. The tax rates and taxslased to compute the amount are those that are
enacted or substantively enacted.

To the extent that any foreign withholding taxesoy form of profits taxes become payable thesk wil
be accrued on the basis of the event that creatdmbility to taxation.

Deferred tax is provided on the liability method mmporary differences between the tax bases of
assets and liabilities and their carrying amountfifvancial reporting purposes at the reportingedat
Deferred tax assets and liabilities are measurdueatates that are expected to apply in the yéenw
the asset is realised or the liability is settlessed on tax rates (and tax laws) that have besrtezhor
substantively enacted at the reporting date.

Dividends

Dividends paid during the period are dealt withthie Statement of Changes in Equity. Dividends
proposed but not approved by shareholders areodestiin the notes as commitments.

Tangible fixed assets

Fixed assets are recorded at cost less accumutigpreciation and provision for impairment.
Depreciation is provided to write off the cost lessimated residual value in equal instalments ther
estimated useful lives of the assets. The expectefill lives are as follows:

Leasehold improvements Life of lease
Fixtures, fittings and equipment 4-5 years
Computer hardware and software 4-5 years

The gain or loss arising on the disposal or reteeimof an asset is determined as the difference
between the net sales proceeds and the carryingrarabthe asset and is recognised in income.
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Receivables and prepayments

Receivables and prepayments are recognised at abwailue, less provision for impairments for non-
recoverable amounts. They do not carry any interest

Payables
Payables are recognised at nominal value and arénterest bearing.
Capital and reserves

Ordinary shares are classified as equity in shapital. Incremental costs directly attributablethe
issue of new shares are deducted from equity irestepital.

Forward foreign exchange contracts

Forward foreign exchange contracts are valued f@yeBce to similar contracts settled at the balance
sheet date. Fluctuations in the fair value of ofteward foreign exchange contracts are recorded as
unrealised gains or losses. Upon the closing afrdract the gain or loss is recorded as a reafiséu

or loss. Realised and unrealised gains and lossedisclosed as gain or loss on foreign exchange in
the Consolidated Statement of Comprehensive Income.

3. Material agreements

Investment Adviser Agreement

Prior to the Reorganisation (see note 7) and potst@ an investment advisory agreement (the
“Investment Adviser Agreement”) dated 16 Octobe®20as amended, most recently as of 1 January
2012, the Group had appointed Burford Group Lim{tke “Investment Adviser”) to provide advisory
services to the Group. The Investment Adviser weiled to be paid a fee based on the adjusted net
asset value (“Adjusted NAV”) of the Group, payahjgarterly in advance at an annual rate of 2%
provided, however, that the Adjusted NAV for theipe from Admission through 9 December 2010
shall exclude the impact of the Placing of ordinsttgres in December 2010 and provided that the fee
shall not be less than $6 million for each of 2@h@ 2013. Adjusted NAV means the net asset value of
the Group at the relevant time, after accruingtifier annual advisory fee but not taking into account
any liability of the client for accrued performarfees and after (i) deducting any unrealised gains
available-for-sale investments; (ii) adding the amtaof any write downs with respect to available-fo
sale investments which have not been written offilh and (iii) adding the amount of any dividends
paid since Admission. The Investment Adviser wa® antitled to be paid a performance fee under
certain circumstances that had not occurred poitiheé Reorganisation.

Following the acquisition of the Investment Advisgrder the Reorganisation (see note 7) no fees will
be payable under the Investment Adviser Agreeméhteffect from 1 January 2013.

Administration fee

Under the terms of an administration agreementddafe October 2009 between the Company and
International Administration Group (Guernsey) Liedt(the “Administrator”), as amended, effective 1

January 2011, the Administrator is entitled to neeen annual fee, payable quarterly in advance, an
further annual fees for the administration of eathhe Subsidiaries expected to total approximately
$400,000 per annum.
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Cash management arrangements

The Company retained Potomac River Capital LLC {0R@c”) to provide treasury management
services and to perform investment services wipeet to the Company's surplus cash pending
investment. No fees are payable other than feesdddd in the underlying investments made by
Potomac.

4, Taxation

The Company is exempt from tax in Guernsey. Inagertases a subsidiary of the Company may elect
to make use of investment structures that are sulbge income tax in a country related to the
investment. Firstassist and its subsidiaries (s¢e 8) are subject to UK taxation based on prefitd
income for the period as determined in accordaritter@levant tax legislation.

All material tax arising in the current period aads Firstassist and comprises current taxation of
$2,546,000 and a deferred tax credit of $2,979refing to the amortisation of the intangible &sse

$'000
Deferred tax on embedded value intangible assatatisition 7,968
Tax released on amortisation of embedded valuagitite asset (2,979)
Foreign exchange adjustment 98
Deferred tax liability at 31 December 2012 5,087

5. Acquisition of subsidiary

On 29 February 2012, the Company acquired Firstaasid its subsidiaries. Firstassist’s principal
activity was the provision of litigation insurancEirstassist was regulated by the FCA (formerly
known as the FSA) as an insurance intermediary. Tbmpany originally acquired 100% of
Firstassist’s preferred ordinary shares and 87.bPArstassist’'s ordinary shares. The remaining 4.5
ordinary shares were acquired on 21 December ZIH& acquisition enables expansion into the UK
market through an existing profitable business thedGroup also gains the services of a leading team
to pursue litigation finance in addition to theursnce business acquired.
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The amounts recognised at the time of acquisitiorespect of the identifiable assets acquired had t
liabilities assumed are as set out in the tablevizel

$'000
Assets
Embedded value intangible asset 31,874
Tangible fixed assets 266
Trade receivables 9,194
Other receivables 5,844
Cash at bank and in hand 6,627
53,805
Liabilities
Accruals and other payables (2,582)
Taxation payable (1,363)
Deferred taxation on embedded value intangibletasse (7,968)
Total identifiable net assets 41,892
Non-controlling interest (292)
Negative goodwill (bargain purchase gain) (6,247)
Total consideration 35,353
Satisfied by:
Cash (net of preferred dividend receivable) 24,916
Contingent consideration 10,437
Total consideration 35,353
$'000
Net cash flow arising on acquisition:
Cash consideration (25,872)
Settlement of contingent consideration (8,263)
Less: cash and cash equivalent balance acquired 6,627
(27,508)

The negative goodwill arising is principally atuilable to the value of the embedded value intaagibl
asset. The negative goodwill is not taxable.

The contingent consideration recognised at theisitigpm date is the net present value of £7,000,000
($11,156,000) discounted at 3% per annum based3inMay 2014 payment date. This resulted in a
net present value of £6,549,000 ($10,437,000) aF@%uary 2012. The contingent consideration
arrangements required the achievement of EBITDg@eisrin 2012 and 2013 and total premium targets
in 2013. The consideration was capped at £7,000,008 was provided in full based on budgeted
performance. The contingent consideration waseskghrly for £5,142,000 ($8,263,000), resulting in
further gain, after amortisation, of US$2,291,000.

The non-controlling interest in Firstassist is deieed after deducting the preferred ordinary share
which are held 100% by the Group from the identlBanet assets (including the embedded value
intangible asset).

The acquisition of the remaining 12.5% of ordinahares on 21 December 2012 for $144,000 gave
rise to a credit in equity of $83,000.
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The net non-recurring gain of $5,886,000 associatitd the Firstassist acquisition recorded in the
Consolidated Statement of Comprehensive Incomeoleeh down below:

$'000
Bargain purchase gain arising on Firstassist aitmuis 6,247
Net gain on early settlement of deferred considarat 2,291
Firstassist acquisition costs — non-recurring (2,652)
5,886

Firstassist contributed $16,152,000 total income am after tax profit of $8,521,000 to the Group in
the period between the date of acquisition andréiperting date, before deduction of $8,100,000 in
respect of non-cash amortisation of the embeddagdeviatangible asset less associated deferred tax
credit.

If the acquisition had been completed on the filwy of the financial year, attributable Group total
income contributed would have been an additionaB2B000 and Group profit after taxation would
have been an additional $831,000.

As a result of the acquisition the Group has adid#ti exposure to currency risk as Firstassist ccisdu
its operations in Sterling.

Like the Company, Firstassist's business is cenaredind litigation activity and the assessment of
litigation risk and thus the substantive risks feeth previously for the Group generally apply to
Firstassist as well. The principal additional risksique to Firstassist are (i) that Firstassistiolst
insurance capacity through an arrangement with tGrakes Reinsurance (UK) Plc (a wholly owned
subsidiary of MunichRe) and thus is dependent an dbntinuation of that arrangement and the
ongoing solvency of Great Lakes (which is currendlied A+ by AM Best and AA- by S&P) and (ii)
that the implementation of the recently passed Lagh Sentencing and Prosecution of Offenders Act
will reduce the demand for Firstassist’s curremdpict offerings.

6. Embedded value intangible asset

2012 2011

$'000 $'000
At 1 January - -
Additions 31,874 —
Amortisation (11,079) -
Exchange difference on retranslation 401 -
At 31 December 21,196 —

Firstassist was acquired on 29 February 2012. iitaagible asset represents the value of Firstassist
book of business at the date of acquisition; it fiasestimated useful life extending to 2016 and is
being amortised in accordance with the expectednibabf the business.

7. Non-cash, non-NAV charge associated with the 2012Brganisation

On 21 November 2012, the Company entered into yaedsation transaction (the “Reorganisation”)
the ultimate effect of which was to internalise tmanagement of the Company and acquire the
Investment Adviser. The consideration for the asifjon was 24,545,454 shares of the Company's
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stock. The Reorganisation was completed on 12 Deeer@012, and the Company issued the
aforementioned shares on that date to the Investidviser's principals, Christopher Bogart and
Jonathan Molot. As a result of the Reorganisatilba, Company has, inter alia, become the owner of
Burford Capital LLC, the US operating entity thahmoys what are now the Company's US
employees and which has built a substantial mddeating position in the litigation finance market,
and the Company is also no longer obliged to makenents of management and performance fees to
the Investment Adviser.

The fair value was determined using the impliedkaawalue of the shares issued based on their bid
price converted to US Dollars and without consigritheir illiquidity or certain contractual
restrictions on their transfer, and thus the totaisideration for the Reorganisation is $38,373,0f1
that amount, $518,534 relating to tangible assetpieed and a non-cash charge of $11,315,080,
reflecting the internalisation referred to above @cognised in the Group’s 2012 financial statemen
The Group’s 2013 financial statements will not irde investment advisory-related fees and there will
be a further non-cash charge to the income statenfe$26,539,497. No intangible assets will be
created.

8. Segmental information

Management consider that there are two operatisméss segments, being (i) provision of litigation
investment (reflecting litigation and arbitratioslated investment activities anywhere in the world)
and (ii) provision of litigation insurance (refleéog UK litigation insurance activities).

Segment revenue and results

31 December 2012

Other
Litigation  Litigation  corporate
Investment Insurance activity Total
$'000 $'000 $'000 $'000
Income 32,457 16,152 5,628 54,237
Operating expenses (11,161) (5,085) (3,893) (20,139)
Non-recurring Firstassist acquisition impacts - - ,88b 5,886
Non-cash, non-NAV charge associated with the - - (11,315) (11,315)
Reorganisation
Reorganisation advisory fees - - (700) (700)
Amortisation of embedded value intangible asset - -11,079) (11,079)
Profit for the year before taxation 21,296 11,067 (15,473) 16,890
Current taxation - (2,546) (10) (2,556)
Deferred tax credit - - 2,979 2,979
Other comprehensive income - - 127 127
Total comprehensive income 21,296 8,521 (12,377) 17,440
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Segment assets

31 December 2012

Other
Litigation  Litigation  corporate
Investment Insurance activity Total

$'000 $'000 $'000 $'000
Non-current assets
Embedded value intangible asset 21,196 21,196
Tangible fixed assets - 231 334 565
Litigation-related Investments 159,749 - 159,749
Litigation portfolio financing 30,000 - - 30,000
Due from settlement of litigation-related investiizen 28,482 - - 28,482

218,231 231 21,530 239,992

Current assets
Cash management investments at fair value througfit p - - 50,790 50,790
or loss
Due from settlement of litigation-related investiizen 15,358 - - 15,358
Receivables and prepayments 1,172 11,952 187 13,311
Cash and cash equivalents 12,249 12,809 501 25,559

28,779 24,761 51,478 105,018
Total assets 247,010 24,992 73,008 345,010
Current liabilities
Payables (4,686) (1,016) (610) (6,312)
Taxation payable - (1,503) - (1,503)

(4,686) (2,519) (610) (7,815)
Non-current liabilities
Deferred taxation payable - - (5,087) (5,087)

- - (5,087) (5,087)

Total liabilities (4,686) (2,519) (5,697) (12,902)
Total net assets 242,324 22,473 67,311 332,108

For periods prior to 31 December 2012 there wasgessegment being litigation investment.
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9. Cash management investments at fair value throughrpfit or loss

2012 2011

$'000 $'000
Listed interest bearing debt securities — fixeé rat - 29,045
Listed corporate bond fund 9,137 14,859
Unlisted fixed income and investment funds, inahggmutual funds 41,653 100,901
Total cash management investments at fair valwigir profit or loss 50,790 144,805

Reconciliation of movements:
2012 $000 2011 $000

Balance at beginning of year 144,805 230,027
Purchases 92,528 715,024
Proceeds on disposal (190,661) (805,487)
Realised gains on disposal 4,704 318
Fair value change in year (586) 4,923
Balance at end of year 50,790 144,805

During the year ended 31 December 2012, the butkeftash management investments at fair value
through profit or loss were in fixed income andastment funds.

Net changes in cash management investments at faglue through profit or loss:

2012 2011
$'000 $'000
Realised (including interest income) 5,546 3,360
Fair value movement (586) 4,923
Net gains 4,960 8,283

Fair value measurements are based on level 1 inptie three level hierarchy system for $9,137,000
(2011: $43,904,000) of the fair value through grafid loss investments which indicates inputs based
on quoted prices in active markets for identicaletés For $41,653,000 (2011: $100,901,000) of the
fair value through profit and loss investments I(idgng commercial paper) fair value measurements
are based on level 2 inputs of the three levelbhabry system which indicates inputs other thanepiot
prices included in level 1 that are observableyegitdirectly (as prices) or indirectly (derived rfro
prices).
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10. Litigation-related investments at fair value through profit or loss

The Company structures its investment portfolienidude a mixture of shorter duration investments
intended to produce short-term returns; mediumtthwrar “core” investments and “special situations”
investments with higher risk and longer duratiosigieed to add noteworthy returns to the portfolio
over time. The Group classifies its litigation-teld investments at fair value through profit orslogto
tranches consistent with the foregoing portfolimisture as outlined below.

31 December 2012

Transfer
from Balance at
available- Net fair value
for- sale realised as at 31
financial gain for Fair value December
assets Additions Realisations year movement 2012
$'000 $'000 $'000 $'000 $'000 $'000
Short duration investments 36,646 8,356 (15,707) 975, (413) 34,854
Core investments 71,375 46,760 (25,855) 9,646 9,930111,856
Special situations investments 14,919 1,990 (34 ,830 - 13,039
Total litigation-related 122,940 57,106 (41,596) 11,782 9,517 159,749

investments at fair value
through profit or loss

The net realised gain for 2012 is not directly canayple with the net realised gain shown in notéot1
the year ending 31 December 2011 as, in accordaitiedFRS 9, net realised gains in 2012 are split
between litigation-related investments at fair eathrough profit or loss and due from settlement of
litigation-related investments (note 13).

Fair value measurements are based on level 3 iopthe three level hierarchy system which indisate
inputs for the assets that are not based on oliserraarket data (unobservable inputs).

The net gains on litigation-related investmentduided at fair value through profit or loss included
the face of the Consolidated Statement of Compherncome comprise:

2012 2011
$'000 $'000

Net realised gains on litigation-related investrsattfair value through profit 11,782 -
or loss (above)

Fair value movement (above) 9,517
Net increase in liabilities for investment sub-papations (26) -
Net gains on litigation-related investments at ¥ailue through profit or loss 21,273 -

Page 148



11. Litigation-related investments classified as avaible-for-sale

As disclosed in note 2, the Group has taken thisidecto early adopt IFRS 9 in 2012 which removes
the available-for-sale classification. Consequeritig Group’s available-for-sale financial assét31a
December 2011 have been reclassified as litigatitated investments at fair value through profit or
loss with effect from 1 January 2012.

31 December 2011

Balance at Balance at
fair value Net fair value
asatl realised asat31
January gain for ~ Fair value December
2011 Additions Realisations Transfers year movement 2012
$'000 $'000 $'000 $'000 $'000 $'000 $'000
Short duration investments 38,073 9,016 (29,691) 288, 12,100 3,861 36,646
Core investments 15,662 69,150 (10,310) (3,287) 160 - 71,375
Special situations investments 8,084 6,356 - - - 947 14919
Total litigation-related
investments classified as
available-for-sale 61,819 84,522 (40,001) - 12,260 4,340 122,940

The realised gains on disposal of litigation-radatevestments classified as available-for-salelidet
on the face of the Consolidated Statement of Cohgmr&ve Income comprise:

2012 2011

$'000 $'000
Net realised gain for the year - 14,714
Impairment in respect of short duration investment - (2,454)
Reduction in liability for investment sub-partictjmmns - 2,667
Net gains on litigation-related investments clasdifis available-for-sale - 14,927
12. Litigation portfolio financing

2012 2011

$'000 $'000
Total litigation portfolio financing 30,000 30,00
Interest and other income from litigation portfdlioancing 4,407 1,757

Litigation portfolio financing is measured at anigetl cost. The $30,000,000 financing attracts éster
at 13.5% per annum, payable monthly and is repayalihstalments commencing on 31 January 2014
and maturing on 31 July 2016. It is secured onatssets of the borrower. The interest income from
litigation financing assets is included in interaatd other income from litigation financing actieg”

in the Consolidated Statement of Comprehensiventeco
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13. Due from settlement of litigation-related investmets

Amounts due from settlement of litigation-relatet/astments relate to the recovery of litigation-
related investments that have successfully condlael where there is no longer any litigation risk
remaining. The settlement terms and duration vgipbestment.

2012 $000 2011 $'000

Due from settlement of litigation-related investmets

At 1 January 14,694 -
Transfer of realisations from litigation-related@stments (note 10) 41,596 40,001
Fair value gain on due from settlement of litigatielated investments 5,201 -
Interest income on due from settlement of litigatfelated investments 138 -
Proceeds from settled litigation-related investraent (17,651) (25,307)
Proceeds from interest income on due from settlenwn litigation-related (138) -
investments

At 31 December 43,840 14,694
Split:

Non-current assets 28,482 14,694
Current assets 15,358 -
Total due from settlement of litigation-related éstments 43,840 14,694

The interest and other income on litigation-relaetivities on the face of the Consolidated Stateme
of Comprehensive Income comprises:

2012 $000 2011 $'000

Interest and other income on litigation portfolimaincing (note 12) 4,407 1,757

Fair value gain on due from settlement of litigatrelated investments (above) 5,201 -
Interest income on due from settlement of litigatielated investments (above) 138 -
Interest and other income from continuing litigati@lated investments 1,438 -

Interest and other income from litigation-related activities 11,184 1,757
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14. Total operating expenses

2012 2011

$'000 $'000
Investment advisory fee 5,995 5,927
Non-executive directors’ remuneration 335 318
Staff costs — insurance segment 3,557 -
Non-staff costs — insurance segment 1,528 -
Non-staff costs — litigation and corporate segments 6,458 2,832
Litigation investment related costs that would jwasly have been capitalised 2,266 -

20,139 9,077

Directors’ remuneration comprises:

2012 2011
$'000 $'000
Sir Peter Middleton 120 119
Hugh Steven Wilson 100 100
Charles Nigel Kennedy Parkinson 59 51
David Charles Lowe 56 48
335 318
Fees paid and payable to Ernst & Young LLP comprise
2012 2011
$'000 $'000
Audit and interim review fees 412 170
Reorganisation advisory fees 700 -
Tax compliance fees 115 36
Transaction advisory fees in relation to Firstdssis 199 -
Other advisory fees* 265 383
1,691 589

* Other advisory fees for the year ended 31 Decen2fd1 were capitalised in available-for-sale
financial assets whereas fees for the year enddde8&mber 2012 were expensed in profit or loss in
accordance with IFRS 9.

15. Receivables and prepayments

2012 2011

$'000 $'000
Trade receivable — insurance segment 11,264 -
Prepayments accrued 441 135
Accrued bond interest - 334
Litigation portfolio financing interest receivable 988 -
Other debtors 618 70

13,311 539
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16. Payables

2012 2011

$'000 $'000
Audit fee payable 160 94
Reorganisation advisory fees payable 450 -
General expenses payable 1,595 124
Investment advisory fee payable - 122
Claim costs payable 562 681
Investment sub-participations 3,545 1,333

6,312 2,354
17. Share capital

2012 2011
Authorised share capital $'000 $'000
Unlimited Ordinary Shares of no par value — —
Issued share capital Number Number
Ordinary shares of no par value 204,545,455 180,000,001

80,000,001 ordinary shares were issued at 100p eackl October 2009. A further 100,000,000
ordinary shares were issued at 110p each on 9 Dexel010. As detailed in note 7, a further
24,545,454 shares were issued on 12 December 20Xdresideration for the acquisition of the
Investment Adviser.

2012 2011

$'000 $'000
1 January 290,376 290,577
Shares issued in 2012 Reorganisation 11,834 -
Allocation of issue costs - (201)
31 December 302,210 290,376

The Company has authority to make market purchaefsas to 15% of its own issued ordinary shares,
expiring at the conclusion of the 2012 Annual Gahbteeting.
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18. Profit per ordinary share, comprehensive income peordinary share and net asset value
per ordinary share

Profit per ordinary share is calculated based afitfor the year of $17,380,000 (2011: $15,893)000
and the weighted average number of ordinary shiaréssue for the year of 181,274,219 (2011:
180,000,001). Comprehensive income per ordinaryesisecalculated based on comprehensive income
for the year of $17,507,000 (2011: $20,233,000), the weighted average number of ordinary shares
in issue for the year of 181,274,219 (2011: 180@@0). Profit for the year includes interest earokd
$10,671,000 (2011: $3,076,000).

Profit per share in the financial summary is caltedl based on the weighted average number of
ordinary shares in issue for the year of 181,274(2011: 180,000,001).

Net asset value per ordinary share was calculatetiviling the total assets less total liabilitafsthe
Group of $332,108,000 (2011: $309,272,000) by theler of ordinary shares then in issue of
204,545,455 (2011: 180,000,001).

19. Dividends

The directors proposed and paid a dividend of 3.@fitited States cents) per share based on the
Group’s performance in 2011 and on known resultshim year to the date of the dividend. The
dividend was paid on 23 May 2012 to shareholdertherregister as at close of business on 20 April
2012. That dividend was proposed and paid in USaboblnd was converted to Sterling for those UK
shareholders not electing to receive it in US Delkt the time of payment.

The directors propose a dividend of 4.758¢ (Un@&ates cents) per ordinary share in the capittdeof
Company for the year ended 31 December 2012. Autgso for the declaration of this dividend shall
be put to the shareholders of the Company at thepaay’s forthcoming Annual General Meeting
(scheduled for 15 May 2013). If approved by shalddrg, the record date for this dividend will be 24
May 2013. Payment of this dividend would then ocenrl7 June 2013. The proposed dividend is
being proposed, and will be paid, in US Dollarg] awill be converted to and paid in Sterling for UK
shareholders not electing to receive it in US Della

20. Financial risk management

Market and investment risk

The Group is exposed to market and investmentwitk respect to its cash management investments
and its litigation-related investments at fair \@lihrough profit or loss (formerly available-foresa
financial assets). The maximum risk equals theviaiue of all such financial instruments.

With respect to the Group’s cash management inw@¥Bn including interest bearing securities,
corporate bonds and investment funds, market sigikd risk that the fair value of financial instremts

will fluctuate due to changes in market variableshsas interest rates, credit risk, security amtbo
prices and foreign exchange rates. Investmentsagh ecnanagement investments are made at the
recommendation of Potomac in line with pre-agreadhmeters and subject to Board oversight. At 31
December 2012, should the prices of the investnieritgerest bearing securities, corporate bonds an
investment funds have been 10% higher or lower evhll other variables remained constant, the
Group’s income and net assets would have increasgdliecreased respectively by $5,079,000 (2011:
$14,481,000).
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21. Financial risk management continued

With respect to the Group’s litigation-related istraents, market and investment risk is the risk tha
the fair value of the investments (which tend toobelurations in excess of one year) will fluctuate
substantially during the life of the investment andeed that the investments may ultimately reisult
widely varying ranges of outcomes from a total lwsa substantial gain.

The Group only makes investments following a diigetice process. However, such investing is high
risk and there can be no assurance of any parnticedavery in any individual investment. Certain of
the Group’s litigation-related investments or saniinvestments comprise a portfolio of litigation

investments thereby mitigating the impact of thecome of any single investment.

Following investment, the Group engages in a semisal review of each investment'’s fair value. At
31 December 2012, should the value of investmeate been 10% higher or lower than provided for
in the Group’s fair value estimation, while all ethvariables remained constant, the Group’s income
and net assets would have increased and decresgpetiively by $15,975,000 (2011: $12,294,000).

Whilst the potential range of outcomes for the simeents is wide, the Group’s fair value estimatgon

its best assessment of the current fair value df @avestment. That estimate is inherently subjecti
being based largely on an assessment of how indil/ievents have changed the possible outcomes of
the investment and their relative probabilities &edce the extent to which the fair value has edter
The aggregate of the fair values selected fallkimi& wide range of reasonably possible estimétes.
the Group’s opinion there is no useful alternatimtuation that would better quantify the markekris
inherent in the portfolio and there are no inputvariables to which the value of the investmemés a
correlated.

Liquidity risk

The Group is exposed to liquidity risk. The Group'gestment in litigation-related investments requi
funds for ongoing settlement of operating liaketiand to meet investment commitments (see note 21)
The Group’s investments (as described in note@ayly require significant capital contributionsthv

little or no immediate return and no guaranteeetdinn or repayment. In order to manage liquidigkri
the Group makes investments with a range of amtieip durations and invests in cash management
investments that can be readily realised to mesgethiabilities and commitments. Cash management
investments include investments in fixed incomérumsents, investment funds and individual liquid
securities that can be redeemed on short noticambe sold on an active trading market, as well as
investments that provide monthly liquidity. In aiiloli, the litigation portfolio financing generates
regular monthly returns.

Credit risk

The Group is exposed to credit risk in various gtreent structures (see note 2), most of which irevol
investing sums recoverable only out of successfuestments with a concomitant risk of loss of
investment cost. On becoming contractually entitiegroceeds, depending on the structure of the
particular investment, the Group could be a credifpand subject to credit risk from, a claimeent,
defendant, both or other parties. Moreover, theu@nmay be indirectly subject to credit risk to the
extent a defendant does not pay a claimant imnegiabtwithstanding successful adjudication of a
claim in the claimant's favour. The Group is alsqp@sed to credit risk in respect of the cash
management investments at fair value through poofibss and cash and cash equivalents. The credit
risk of the cash and cash equivalents is mitigatedll cash is placed with reputable banks with a
sound credit rating (A-1+). The credit risk of tba&sh management investments at fair value through
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profit or loss is mitigated by investment restoais as regards security type, geographical origth a
acceptable counterparties; those investments dmelgror largely made in investment securities of
investment grade quality, such as commercial pajibran A-1 or P-1 rating or corporate bonds with a
rating of A or better. There are no significant cemtrations of credit risk. At the year end the (rcs
invested in five (2011: 15) securities with fouf{2: 10) different counterparties with the bulkitsf
cash management investments held in managed fitaslagement of the fair value through profit or
loss portfolio is outsourced under clear parametéts Board oversight and the assets are held avith
third-party custodian.

The Group is also exposed to credit risk in respédts litigation portfolio financing receivablés
disclosed in note 12 the financing is secured agdire assets of the borrower.

The Group is also exposed to credit risk from ommte in litigation insurance. The underwriting
process includes an assessment of counterpartyt ¢igkl and there is a large diversification of
counterparties and therefore no concentrationséf ri

The maximum credit risk exposure represented bly,czesh equivalents and investments is as stated
on the Consolidated Statement of Financial Position

Currency risk

The Group holds assets denominated in currendies titan US Dollars, the functional currency of the
Company, including Sterling, the functional curngrd Firstassist. It is therefore exposed to cucyen
risk, as values of the assets denominated in atireencies will fluctuate due to changes in excleang
rates. The Group may use forward exchange contiractstime to time to mitigate currency risk.

At 31 December 2012, the Group’s net exposure i@aay risk can be analysed as follows:

Investments Other net
and financing assets

$'000 $'000
US Dollar 283,407 9,139
Sterling 972 38,590
284,379 47,729

At 31 December 2011, the Group’s net exposure i@oay risk can be analysed as follows:

Investments Other net
and financing assets
$'000 $'000
US Dollar 297,745 11,433
Sterling - 94
297,745 11,527

At 31 December 2012, should Sterling have stremgitieor weakened by 10% against the US Dollar

and all other variables held constant, the Grougtsprofit and net assets would have increased and
decreased respectively by $122,000 (2011: $9,008) fnstruments denominated in a currency other

than the functional currency of the relevant entity
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Interest rate risk

Interest rate risk is the risk that the fair valefefuture cash flows of a financial instrument will
fluctuate because of changes in market interessrate Group’s exposure to market risk for changes
in interest rates relates primarily to the Grouggsh and cash management investments at fair value
through profit or loss. Whilst the litigation pastio financing instrument is not subject to intérese

risk, changes in market interest rates can impeectdir value of the instrument. All cash bearsriast

at floating rates. The following table sets out @r@up’s exposure to interest rate risk at 31 Ddugm
2012:

2012 2011

$'000 $'000
Non-interest bearing 237,578 241,325
Interest bearing — floating rate 29,185 8,902
Interest bearing — fixed rate 65,345 59,045
Total net assets 332,108 309,272

The interest bearing floating rate assets are derated in US Dollars. If the US Dollar interestasit

increased/decreased by 25 basis points while ladirotariables remained constant, the profit for the
year and net assets would increase/decrease b§@®7&011: $22,000). For fixed rate assets it is
estimated that there would be no profit or net tassepact. (2011: $1,352,000 decrease/$1,448,000

increase).

The maturity profile of interest bearing assets is:

Floating Fixed Total
Maturity period 2012 $'000 $'000 $'000
Less than 3 months 25,559 25,559
3 to 6 months 750 750
6 to 12 months 750 15,450 16,200
Greater than 12 months 2,126 49,895 52,021
29,185 65,345 94,530
Floating Fixed Total
Maturity period 2011 $'000 $'000 $'000
Less than 3 months 8,902 10,392 19,294
3 to 6 months - - -
6 to 12 months - 11,592 11,592
Greater than 12 months - 37,061 37,061
8,902 59,045 67,947
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Management of capital

The Company is closed-ended and therefore theme iequirement to return capital to shareholders
until the closure of the Company. The Company'sdiye is to provide shareholders with attractive
levels of dividends and capital growth. Cash manege assets are managed to ensure adequate
liquidity to meet commitments and to ensure resesirare available to finance investments as
opportunities arise. The Company also has authtritgake market purchases of up to 15% of its own
issued ordinary shares as disclosed in note 17.ddrapany is considering a variety of options,
including but not limited to the issue of contingpreferred securities to address the potentilais
mismatch between commitments and inflows that magise in the future.

Fair values

The financial assets and liabilities including détion-related investments and cash management
investments at fair value through profit or losg atated at fair value (see Note 2). The litigation
portfolio financing and due from settlement ofdétion-related investments are carried at amortised
cost. For financial instruments held at amortisest the carrying value approximates to fair value.

22. Financial commitments and contingent liabilities

As a normal part of its business, the Group rolitimaters into some investment agreements that
oblige the Group to make continuing investments ¢wee, whereas other agreements provide for the
immediate funding of the total investment committérhe terms of the former type of investment
agreements vary widely; in some cases, the Grogmiaad discretion as to each incremental funding
of a continuing investment and, in others, the @rbas little discretion and would suffer punitive
consequences were it to fail to provide incremefiiading. Moreover, in some agreements, the
Group’s funding obligations are capped at a fixatbant, whereas in others the commitment is not
fixed (although the Group estimates its likely fidlcommitment to each such investment). At 31
December 2012, considering the amount of cappeaniwnents and the Group’s estimate of uncapped
funding obligations, the Group had outstanding caments for approximately $95 million (2011:
$72 million); that figure does not include executedestment agreements that are capable of
cancellation without penalty by the Group for adeefindings during a post-agreement diligence
period. Of that $95 million in commitments, the Gpoexpects less than 50% to be sought from it
during the next 12 months.

23. Pension costs

The Group’s UK operation, Firstassist, has excklgioperated a defined contribution stakeholden pla
with Friends Provident since 1 April 2005. The oolligation is a contractual one to contribute a
percentage of salary to the individual stakehopdan. The associated cost to Firstassist for tlae ye
ending 31 December 2012 was $140,000.

24, Related party transactions

Investment advisory fees for the year payable tofdd Group Limited amounted to $5,995,000
(2011: $5,927,000). The amount of investment adyisees outstanding at 31 December 2012 was
$Nil (2011: $122,000). Moreover, pursuant to theestment advisory agreement, the Group may elect
to ask the Investment Adviser to perform certairvises in lieu of the Group performing them
directly. The Group is under no obligation to do and if it does so elect, the price paid for those
services is wholly in the Group’s discretion, aligh the Investment Adviser is similarly under no
obligation to accept the Group’s request. In 20th2, Group did so elect, and has paid a further
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$2,900,000 to the Investment Adviser in that regdwat replaced expenses that the Group would
otherwise incur directly. As per note 7, the inwestt advisory fees and arrangement terminate with
the Reorganisation, and the principals and empfogé&8urford Group Limited became employees of
the Group.

Directors’ fees paid in the year amounted to $335,2011: $318,000). There are no Directors’ fees
outstanding at 31 December 2012 and 2011.

Administration fees payable to International Adretration Group (Guernsey) Limited ("IAG”) are
disclosed in note 3. There are no administraties fitstanding at 31 December 2012 or 2011.

There is no controlling party.

25. Subsequent events

An element of the structure of the original Reoigation was determined to have an unanticipated
non-cash accounting consequence. In March 2013gtheant structural point was amended nunc pro
tunc. The amendment had no effect on the considergiaid. Following the amendment, the
accounting treatment for the Reorganisation wilabealescribed in note 7.
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INDEPENDENT AUDITOR’'S REPORT
Burford Capital Annual Report 2013
To the members of Burford Capital Limited

We have audited the consolidated financial statésnafrBurford Capital Limited for the year ended 31
December 2013 which comprise the Consolidated @&ie of Comprehensive Income, the
Consolidated Statement of Financial Position, thendlidated Statement of Cash Flows, the
Consolidated Statement of Changes in Equity anddleted notes 1 to 24. The financial reporting
framework that has been applied in their prepamaitoapplicable law and International Financial
Reporting Standards.

This report is made solely to the Company's memtessa body, in accordance with Section 262 of
The Companies (Guernsey) Law, 2008. Our audit imak been undertaken so that we might state to
the Company’s members those matters we are recoirgdte to them in an auditors’ report and for no
other purpose. To the fullest extent permitted doy, lwe do not accept or assume responsibility to
anyone other than the Company and the Company'sbherenas a body, for our audit work, for this
report, or for the opinions we have formed.

Respective responsibilities of directors and audits

As explained more fully in the Statement of DirestdResponsibilities on page 20 the Company’s
Directors are responsible for the preparation ef ¢bnsolidated financial statements and for being
satisfied that they give a true and fair view. @esponsibility is to audit the consolidated finahci
statements in accordance with applicable law ardriational Standards on Auditing (UK and
Ireland). Those standards require us to comply thighAuditing Practices Board Ethical Standards for
Auditors.

Scope of the audit of the consolidated financial atements

An audit involves obtaining evidence about the am®wand disclosures in the consolidated fi nancial
statements sufficient to give reasonable assurtiratethe consolidated financial statements are free
from material misstatement, whether caused by fiawgtror. This includes an assessment of: whether
the accounting policies are appropriate to the @sowircumstances, and have been consistently
applied and adequately disclosed; the reasonallefesgnificant accounting estimates made by the
Directors; and the overall presentation of the obdated financial statements.

In addition, we read all the financial and non-fin&l information in the report to identify matdria
inconsistencies with the audited financial statemeand to identify any information that is appahent
materially incorrect based on, or materially indetent with, the knowledge acquired by us in the
course of performing the audit. If we become awafeany apparent material misstatements or
inconsistencies we consider the implications forreport.

Opinion on the consolidated financial statements
In our opinion the consolidated financial statersent

e give atrue and fair view of the state of affaifshee Group as at 31 December 2013 and of its
profit and comprehensive income for the year thrested;

» have been properly prepared in accordance withinatenal Financial Reporting Standards;
and
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* have been prepared in accordance with the requintsneé The Companies (Guernsey) Law,
2008.

Matters on which we are required to report by excepon

We have nothing to report in respect of the follogvimatters where The Companies (Guernsey) Law,
2008 requires us to report to you, if, in our opmi

e proper accounting records have not been kept; or
» the consolidated financial statements are not ireagent with the accounting records; or
» we have not received all the information and exgtieams we require for our audit.

Ernst & Young LLP
Guernsey

28 March 2014
Notes:

1. The maintenance and integrity of the Burford iGhimited website is the responsibility of
the Directors; the work carried out by the auditdoes not involve consideration of these
matters and, accordingly, the auditors accept spamsibility for any changes that may have
occurred to the financial statements since theywatially presented on the website.

2. Legislation in Guernsey governing the prepanatind dissemination of financial information
may differ from legislation in other jurisdictions.
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
Burford Capital Annual Report 2013

for the year ended 31 December 2013

201z 2012

Notes $'000 $'000
Income
Net gains on litigation-related investments 10 945 21,273
Interest and other income from litigation-relatetiaties 11 7,253 11,184
Insurance-related income 20,910 16,152
Netgains on cash management investments at fair #talaegh
profit or loss 9 645 4,960
Net gain on foreign exchange 175 661
Bank interest income 83 7
Total income 60,660 54,237
Operating expenses 13 (18,146) (20,139)
Profit before tax and theimpacts relating to the Burford UK
acquisition, the 2012 Reorganisation and UK Restrdaring costs 42,514 34,098

Non-cash, non-NAV charge associated with the 20d@& ganisation

7 (26,539) (11,315)

Reorganisation advisory fees (1,479) (700)
UK Restructuring costs 15 (1,171) -
Non-recurring Burford UK acquisition impacts 5 - 886
Amortisation of embedded value intangible asseiragion Burforc
UK acquisition 6 (11,179) (11,079)
Profit for the year before taxation 2,146 16,890
Taxation 4 (2,276)  (2,556)
Deferred tax credit on amortisation of embeddede/@itangible
asset 4 2,795 2,979
Total taxation 519 423
Profit for the year after taxation 2,665 17,313
Attributable to non-controlling interests - (67)
Attributable to contingent preference shares 89 -
Attributable to ordinary shareholders 2,576 17,380
2,665 17,313
Other comprehensive income
Exchange differences on translation of foreign afjens or
consolidation 212 127
Total comprehensive income for the year 2,877 17,440
Attributable to non-controlling interests - (67)
Attributable to contingent preference shares 89 -
Attributable to ordinary shareholders 2,788 17,507
Cents Cents
Basic and diluted profit per ordinary share 18 1.26 9.59
Basic and diluted comprehensive income per ordinarghare 18 1.36 9.66

The notes on pages 26 to 51 form an integral gdhntese consolidated financial statements.
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Consolidation Statement of Financial Position
as at 31 December 2013

201z 2012
Notes $'000 $'000
Asset:
Non-current asset:
Embedded value intangible as 6 9,771 21,19¢
Tangible fixed asse 504 56&
Litigation-related investmen 10 214,87: 159,74
Litigation portfolio financin 12 - 30,00(
Due from settlement of litigati-relatedinvestment 11 41,43( 28,48:
Deferred tax ass 4 69t -
267,27. 239,99:
Current asset:
Cash management investments at fair value througfit
or loss 9 26,147 50,790
Due from settlement of litigati-related investmen 11 9,46¢ 15,35¢
Receivables and prepayme 14 15,52¢ 13,31:
Cash and cash equivale 57,66" 25,55¢
108,80¢ 105,01
Total asset 376,08: 345,01
Liabilities
Current liabilitie:
Litigation-related investments paya 15,63¢ -
Payable 15 4,711 6,317
Taxation payabl 1,99¢ 1,50:
22,34 7,81¢
Non-current liabilities
Deferred taxation payat 4 2,22 5,08’
Total liabilities 24,57 12,90:
Total net asset 351,51 332,10t
Represented by
Ordinary share capit 16 328,74 302,211
Revenuereservi 22,42: 29,77
Other reserve 33¢ 127
Total equity attributable to ordinary shareholi 351,51 332,10t
Equity attributable to contingent preference st 1 -
Total equity shareholders’ funds 351,51 332,10t

The notes on pages 26 to 51 form an integral gdhntese consolidated financial statements.

The financial statements on pages 22 to 51 wermapg by the Board of Directors on 28 March 2014
and were signed on its behalf by:

Charles Parkinson,
Director

28 March 2014
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Consolidated Statement of Cash Flows
for the year ended 31 December 2013

2013 2012
$'000 $'000
Cash flows from operating activities
Profit for the year before tax 2,146 16,890
Adjusted for:
Fair value change on cash management investmefaiis @alue through profit or loss 2,634 586
Fair value change on litigation-related investments (23,583) (9,517)
Fair value gain included in interest and other inedrom litigation-related activities - (5,201)
Realised gains on disposal of cash managementiineats at fair value through profit or (2,880) (4,704)
loss
Realised gains on realisation of litigation-relaieestments (8,011) (11,782)
Non-cash, non-NAV charge associated with the 20d@ ganisation 26,539 11,315
Amortisation of embedded value intangible asset 11,179 11,079
Non-recurring Burford UK acquisition impacts - (8,538)
Depreciation of tangible fixed assets 260 66
Effect of exchange rate changes 82 (112)
8,366 82
Changes in working capital
(Increase)/decrease in receivables (3,140) 3,353
(Decrease)/increase in payables (268) 899
Taxation paid (2,480) (2,416)
Net proceeds from disposal of cash managementtimeess at fair value through profit or 24,889 87,879
loss
Funding of litigation-related investments (46,781) (57,106)
Proceeds from litigation-related investments 31,338 17,651
Litigation portfolio financing asset received 30,000 -
Net cash inflow from operating activities 41,924 50,342
Cash flows from financing activities
Issuance of contingent preference shares 1,200 -
Issue expenses (1,288) -
Dividend paid (9,925) (6,588)
Cost of acquisition of non-controlling interestsmbsidiary - (144)
Net cash outflow from financing activities (10,013) (6,732)
Cash flows from investing activities
Acquisition of subsidiaries, net of cash acquired - (27,038)
Purchases of tangible fixed assets (236) (27)
Net cash outflow from investing activities (236) (27,065)
Net increase in cash and cash equivalents 31,675 16,545
Reconciliation of net cash flow to movements in chsind cash equivalents
Cash and cash equivalents at beginning of year 25,559 8,902
Increase in cash and cash equivalents 31,675 16,545
Effect of exchange rate changes on cash and casratmts 433 112
Cash and cash equivalents at end of year 57,667 25,559
2013 2012
Supplemental Disclosure $'000 $'000
Cash received from interest income 3,901 5,094

The notes on pages 26 to 51 form an integral gdhntese consolidated financial statements.
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Consolidated Statement of Changes in Equity

for the year ended 31 December 2013

31 December 2013

Foreign Equity
currency attributable  Contingent
Share Revenue consolidation  toordinary  preference
capital reserve reserve  shareholders shares Total
$'000 $'000 $'000 $'000 $'000 $'000
At 1 January 2013 302,210 29,771 127 332,108 - 1882,
Profit for the year - 2,576 - 2,576 89 2,665
Other comprehensive income - - 212 212 - 212
Dividends paid (note 19) - (9,925) - (9,925) - 90
Issue of share capital
(note 7) 26,539 - - 26,539 - 26,539
Contingent preference shares
(note 17) - - - - (88) (88)
Balance at
31 December 2013 328,749 22,422 339 351,510 1 351,511
31 December 2012
Foreign Equity
currency attributable  Contingent
Share Revenue consolidation to ordinary  preference
capital reserve reserve  shareholders shares Total
$'000 $'000 $'000 $'000 $'000 $'000
At 1 January 2012 290,376 10,799 8,097 - - 309,272
Transfer on adoption of IFRS
9 - 8,097 (8,097) - - -
Profit for the year - 17,380 - - (67) 17,313
Other comprehensive income - - - 127 - 127
Dividends paid - (6,588) - - - (6,588)
Issue of share capital 11,834 - - - - 11,834
Transactions with non-
controlling
interests-acquisition of
minority - 83 - - 67 150
Balance at
31 December 2012 302,210 29,771 - 127 - 332,108

The notes on pages 26 to 51 form an integral gantese consolidated financial statements
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1. Legal form and principal activity

Burford Capital Limited (the Company’) and its subsidiaries (theStibsidiaries) (together the
“Group”) provide investment capital, financing and riskwions with a focus on the litigation and
arbitration sector and following the acquisition Bfrstassist Legal Group Holdings Limited
(Firstassist) on 29 February 2012, the provisiofitigiation insurance. Firstassist changed its name
Burford Capital Holdings (UK) Limited on 25 Janu&§13.

The Company was incorporated under The Companiegr(Sey) Law, 2008 (theLaw”) on 11
September 2009. Shares in the Company were adnhittedding on AIM, a market operated by the
London Stock Exchange, on 21 October 2009.

These financial statements cover the year froomfialy 2013 to 31 December 2013.

2. Principal accounting policies

The principal accounting policies applied in thegaration of these consolidated financial statement
are set out below.

Basis of accounting

The consolidated financial statements have beepaped in accordance with International Financial
Reporting Standards (IFRS). IFRS requires managenenmake judgements, estimates and
assumptions that affect the application of poli@esl the reported amounts of assets and liabjlities
income and expenses. The estimates and assoctsieah@tions are based on experience and various
other factors that are believed to be reasonalderuthe circumstances, the results of which foren th
basis of making judgements about the carrying walok assets that are not apparent from other
sources. Actual results may differ from these esti#®. The consolidated financial statements are
presented in United States Dollars and are routal#te nearest $'000 unless otherwise indicated.

Significant estimates and judgements

The most significant estimates relate to the vanaof litigation-related investments at fair value
through profit or loss which are determined by @reup.

Fair values are determined on the specifics of eaghstment and will typically change upon an
investment having a return entitlement or progressn a manner that, in the Group’s judgement,
would result in a third party being prepared to payamount different from the original sum invested
for the Group’s rights in connection with the inveent. Positive, material progression of an
investment will give rise to an increase in failueawhile adverse outcomes give rise to a reduction
The quantum of change depends on the potentialefustages of investment progression. The
consequent effect when an adjustment is made istligafair value of an investment with few

remaining stages is adjusted closer to its prediifit@l outcome than one with many remaining stages

In litigation matters, before a judgement is erdei@lowing trial or other adjudication, the keyages

of any matter and their impact on fair value isstabtially case-specific but may include the motimn
dismiss and the summary judgment stages. Folloadtjgdication, appeals proceedings provide further
opportunities to re-assess the fair value of apstment.

The estimation of fair value is inherently uncartalwards and settlements are hard to predict and
often have a wide range of possible outcomes. Erntbre, there is much unpredictability in the
actions of courts, litigants and defendants becaiisthe large number of variables involved and
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consequent difficulty of predictive analysis. Ind#in, there is little activity in transacting
investments and hence little relevant data for berezking the effect of investment progression an fa
value.

In addition, there are significant estimates amfjg@ments involved in assessing the amortisatiadheof
embedded value intangible arising on the acquisibfo-irstassist (note 6).

Further estimates and judgements were requireddognition of the cost attributable during the year
relating to the Reorganisation (note 7).

Basis of preparation

The financial statements have been prepared onireg gmncern basis under the historical cost
convention adjusted to take account of the revedonaif certain of the Group’s financial assetsaw f
value.

IASB and IFRIC have issued the following standaadd interpretations which are not yet effective
and have not been adopted:

Effective date

IAS 32 Financial instruments presentation:
Offsetting financial assets and financial liabai 1 January 2014
Amendments to IFRS 10, IFRS 12 and IAS 27 — Investrentities 1 January 2014

No material change is expected to result from tin@émentation of the above standards.
Early adoption of IFRS 9: Financial Instruments

The Group has adopted IFRS 9 Financial Instrumé2®0) (“IFRS 9”) with a date of initial
application of 1 January 2012. The Group has dettedopt it early, with AIM’s consent, to achieve
reporting consistency between unrealised and seafisins and losses that was not available under th
previous accounting policy.

Basis of consolidation

The consolidated financial statements comprisditia@cial statements of Burford Capital Limited and
its Subsidiaries. All the Subsidiaries are consaéd in full from the date of acquisition.

All intercompany transactions, balances and ursedlgains and losses on transactions between Group
companies are eliminated in full.

The Subsidiaries’ accounting policies and finangir end are consistent with those of the Company.
Insurance-related income

Insurance-related income comprises income derin@d the sale of legal expenses insurance policies
issued in the name of Great Lakes Reinsurance @J)a subsidiary of MunichRe, under a binding
authority agreement. Insurance-related incomelutzied as the premium earned, net of reinsurance
and insurance premium tax, less an allowance fimd, sales commissions, fees and the other direct
insurance-related costs such as Financial Servmapensation Scheme Levy. The payment of
premiums is often contingent on a case being wosetited and the Group recognises the associated
income only at this point, while a deduction is mdor claims estimated to be paid on all policies i
force.
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Segment reporting

Management consider that there are two operatisméss segments, being (i) provision of litigation
investment (reflecting litigation and arbitratioslated investment activities anywhere in the world)
and (i) provision of litigation insurance (refleey UK and Channel Islands litigation insurance
activities).

Business combinations, goodwill and negative godtwi

Business combinations are accounted for using togisition method. The 2012 Reorganisation,
which is discussed further at note 7, is not cargd to represent a business combination. Theo€ost
an acquisition is measured as the aggregate ofdhsideration transferred, measured at acquisition
date fair value and the amount of any non-contrgllinterest in the acquiree. A non-controlling
interest is measured at the proportionate sharthefacquiree’s identifiable net assets. Acquisition
costs incurred are expensed.

Identifiable intangible assets meeting the critéba identification under IFRS 3 are recognised
separately from goodwill.

If the aggregate of the consideration transferratireon-controlling interest is lower than the featue
of the identifiable net assets of the acquiree difference is recognised in profit and loss asatieg
goodwill (bargain purchase gain).

Embedded value intangible asset

The embedded value intangible is recognised at\Jalue when acquired as part of a business
combination. It represents the excess of the falues of the future cash flows over the amount
recognised in accordance with the Group’s policy fecognising insurance-related income. This
intangible is amortised to the income statement the expected life of the business written.

Investment sub-participations

Investment sub-participations are classified aanfaial liabilities and are initially recorded attfair
value of proceeds received. They are subsequerghsuared at fair value with changes in fair value
being recorded in net gains on litigation-relatedestments in the Consolidated Statement of
Comprehensive Income.

Financial instruments
The Group classifies its financial assets intodhtegories below in accordance with IFRS 9:

Q) Cash management investments at fair value thgbuprofit or loss

Investments for the purpose of cash managementiradqto generate returns on cash balances
awaiting subsequent investment, and which are neghagd evaluated on a fair value basis at the time
of acquisition. Their initial fair value is the ¢ascurred at their acquisition. Transaction castsirred

are expensed in the Consolidated Statement of Garepsive Income.

Recognition, derecognition and measurement

Cash management investments at fair value througfit pr loss are recorded on the trade date, and
those held at the year end date are valued atrigiel p
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Movements in the difference between cost and vialuand realised gains and losses on disposal or
maturity of investments, including interest inconse reflected in Income in the Consolidated
Statement of Comprehensive Income.

Net gains on cash management investments at falugahrough profit or loss

Listed interest bearing debt securities are vahtatieir quoted bid price. Movements in fair vatue
included within net gains on cash management imasts at fair value through profit or loss. Intéres
earned on these investments is recognised on anadsbasis. Listed corporate bond funds are valued
at their quoted bid price. Unlisted managed funésvalued at the net asset value per share publlishe
by the administrator of those funds as it is thiegpat which they could have been realised at the
reporting date. Movements in fair value are inctlidéthin net gains on cash management investments
at fair value through profit or loss in the Condatied Statement of Comprehensive Income.

(2) Litigation-related investments at fair value iugh profit or loss

Litigation-related investments are categorised as alue through profit or loss. Investments are
initially measured as the cash sum invested. Attaible due diligence and closing costs are expensed

Recognition, derecognition and measurement

Purchases and sales of litigation-related investsnanfair value through profit or loss are gerlgral
recognised on the trade date, being the date ochwthe Group disburses funds in connection with the
investment (or becomes contractually committedatp g fixed amount on a certain date, if earlier). |
some cases multiple disbursements occur over tinvestments are initially measured as the sum
invested. A litigation-related investment thatésegotiated is derecognised if the existing agraeise
cancelled and a new agreement made on substarditityent terms, or if the terms of an existing
agreement are modified, such that the renegotiasskt is substantially a different financial
instrument.

Movements in fair value are included within net ngaion litigation-related investments in the
Consolidated Statement of Comprehensive Income.

3) Financial assets at amortised cost

Financial assets, including litigation portfolimdincings and amounts due from settlement of litigat
related investments, that have fixed or determmablyments, representing principal and interest tha
are not quoted in an active market, are measurathattised cost using the effective interest method
less any impairment.

Fair value hierarchy of financial instruments

The financial assets measured at fair value aodisd using a fair value hierarchy that reflebis t
significance of the inputs used in making the Yailue measurements, as follows:

Level 1 — Quoted prices in active markets for idettassets or liabilities;

Level 2 — Those involving inputs other than qugteides included in level 1 that are observablettier
asset or liability, either directly (as prices)indirectly (derived from prices);

Level 3 — Those inputs for the asset or liabilihatt are not based on observable market data
(unobservable inputs).
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Valuation processes for level 3 investments

The Group’s senior professionals are responsibiaéveloping the policies and procedures for fair
value measurement of assets and liabilities. Ah @aporting date, the movements in the values of
assets and liabilities are required to be reasdezseer the Group’s accounting policies. Following
investment, each investment's valuation is reviewsemi-annually. For this analysis, the
reasonableness of material estimates and assusptiaterlying the valuation are discussed and the
major inputs applied are verified by agreeing tiferimation in the valuation computation to contsact
investment status and progress information and oéhevant documents.

The semi-annual reviews are presented to the eowiimittee and the Group’s independent auditors.
Valuation methodology

Fair value represents the price that would be vedeio sell an asset or paid to transfer a ligb{#in
exit price) in an orderly transaction between mapegticipants as of the measurement date.

The methods and procedures to fair value assetdiahilities may include, but are not limited ta) (
obtaining information provided by third parties whevailable; (ii) obtaining valuation-related
information from the issuers or counterparties tffoeir advisers); (iii) performing comparisons of
comparable or similar investment matters; (iv) gkting the present value of future cash flows; (v)
assessing other analytical data and informatiaatingl to the investment that is an indication dtiea
(vi) reviewing the amounts invested in these inwesits; and (vii) evaluating financial information
provided by the investment counterparties.

The material estimates and assumptions used iarthlyses of fair value include the status and risk
profile of the litigation risk underlying the inwesent, the timing and expected amount of cash flows
based on the investment structure and agreemengppropriateness of discount rates used and, in
some cases, the timing of, and estimated minimunegads from, a favourable litigation outcome.
Significant judgement and estimation goes intogdhsumptions which underlie the analyses, and the
actual values realised with respect to investmeatdd be materially different from values obtained
based on the use of those estimates.

Foreign currency translation
Functional and presentation currency

Items included in the financial statements of ea€thhe Group’s entities are measured using the
currency of the primary economic environment inahhthe entity operates (“the functional currency”).
The functional currency of the Company, as deteechim accordance with IFRS, is the United States
Dollar (“US Dollar”) because this is the currendat best reflects the economic substance of the
underlying events and circumstances of the Compalyits Subsidiaries. The consolidated financial
statements are presented in US Dollars, the piesamturrency.

Burford UK and certain other subsidiaries operatd prepare financial statements denominated in
Sterling. For the purposes of preparing consoldifiteancial statements, those subsidiaries’ asseds
liabilities are translated at exchange rates pliegaat each balance sheet date. Income and expense
items are translated at average exchange ratésefgear.

Exchange differences arising are recognised inr@bmprehensive income and accumulated in equity
(foreign currency consolidation reserve).
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Transactions and balances

Foreign currency transactions are translated ihto functional currency using the exchange rate
prevailing at the date of the transaction. Foreaxthange gains and losses resulting from the
settlement of such transactions and from the téiosl at year end exchange rates of monetary assets
and liabilities denominated in foreign currenciesluding intragroup balances are recognised in the
Consolidated Statement of Comprehensive Incomar®pthe profit or loss for the year.

Bank interest income

Bank interest income is recognised on an accrudish
Expenses

All expenses are accounted for on an accruals.basis
Cash and cash equivalents

Cash and cash equivalents are defined as casiméh iamand deposits, and highly liquid investments
readily convertible within three months or leskitmwn amounts of cash and subject to insignificant
risk of changes in value. Cash and cash equivaldritse balance sheet date comprised amounts held
on current or overnight deposit accounts.

Taxation

Current income tax assets and liabilities are nrealsat the amount expected to be recovered ortpaid
the taxation authorities. The tax rates and taxslased to compute the amount are those that are
enacted or substantively enacted.

To the extent that any foreign withholding taxesoy form of profits taxes become payable thesk wil
be accrued on the basis of the event that creatdmbility to taxation.

Deferred tax is provided on the liability method mmporary differences between the tax bases of
assets and liabilities and their carrying amountfifvancial reporting purposes at the reportingedat
Deferred tax assets and liabilities are measurdueatates that are expected to apply in the yéenw
the asset is realised or the liability is settlessed on tax rates (and tax laws) that have besrtezhor
substantively enacted at the reporting date.

Dividends

Dividends paid during the year are shown in theéeBtant of Changes in Equity. Dividends proposed
but not approved by shareholders are disclosdueimotes.

Tangible fixed assets

Fixed assets are recorded at cost less accumutigpreciation and provision for impairment.
Depreciation is provided to write off the cost lessimated residual value in equal instalments ther
estimated useful lives of the assets. The expectefill lives are as follows:

Leasehold improvements Life of lease
Fixtures, fittings and equipment 4-5 years
Computer hardware and software 4-5 years
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The gain or loss arising on the disposal or reteeimof an asset is determined as the difference
between the net sales proceeds and the carryingrarabthe asset and is recognised in income.

Receivables and prepayments

Receivables and prepayments are recognised at abwailue, less provision for impairments for non-
recoverable amounts. They do not carry any interest

Payables
Payables are recognised at nominal value and arénterest bearing.
Capital and reserves

Ordinary shares are classified as equity in shapatal. Contingent preference shares issued by a
subsidiary do not give rise to a contractual oltiayaand are therefore classified as a non-coiigpl|
interest. Profits are allocated to the contingemefesence shares based on their cumulative dividend
entitlements. Incremental costs directly attriblegdb the issue of new shares are deducted frontyequ
in share capital or contingent preference shareppopriate.

3. Material agreements

Investment Adviser Agreement

Following the acquisition of the Investment Adviserder the 2012 Reorganisation (see note 7) the
Investment Adviser Agreement was terminated atetine of 2012. Details of the Investment Adviser
Agreement were disclosed in the 2012 Annual Report.

Administration fee

Under the terms of an administration agreementddafe October 2009 between the Company and
International Administration Group (Guernsey) Liedt(the “Administrator”), as amended, effective 1
January 2011, the Administrator was entitled t@recan annual fee payable quarterly in advanag, an
further annual fees for the administration of eatthe Subsidiaries totalling approximately $40@,00
per annum. The agreement was further amendedtieffelc January 2014, with 2014 fees expected to
total approximately $170,000.

Cash management arrangements

The Company retained Potomac River Capital LLC {0R@c”) to provide treasury management
services and to perform investment services wilpeet to the Company's surplus cash pending
investment. No fees are payable other than feesdddd in the underlying investments made by
Potomac.

4, Taxation

The Company is exempt from tax in Guernsey. Inagertases a subsidiary of the Company may elect
to make use of investment structures that are sultge income tax in a country related to the
investment. Burford UK and certain of its subsidiarare subject to UK taxation based on profits and
income for the year as determined in accordanck witevant tax legislation. Certain Burford US
Subsidiaries are subject to US taxation for ther yisa determined in accordance with relevant tax
legislation.
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The taxation charge for the year ended 31 Dece@®EB of $2,276,000 (2012: $2,556,000) includes
Burford UK’s current taxation of $2,851,000 (20%2,546,000) and US subsidiaries’ current taxation

of $120,000 (2012: $10,000), which is partiallyseff by a deferred taxation credit of $695,000 (2012
$nil) (see below for deferred taxation movements).

201z 2012
Deferred tax asset $'000 $'000
At 1 January - -
Movement on UK deferred tax — temporary differences 12 -
Unused tax losses in US 683 -
At 31 December 695 -

During the year ending 31 December 2013, the Gadsp has a deferred taxation credit of $2,795,000
(2012: $2,979,000) relating to the amortisatiothef embedded value intangible asset.

201z 2012
Deferred tax liability $'000 $'000
At 1 January 5,087 -
Deferred tax on embedded value intangible assatatisition - 7,968
Tax released on amortisation of embedded valuagitite asset (2,795) (2,979)
Movement on UK deferred tax — temporary differences (23) -
Foreign exchange adjustment (42) 98
At 31 December 2,227 5,087

5. Acquisition of subsidiary

On 29 February 2012, the Company acquired Burfokd (fdrmerly known as Firstassist) and its

subsidiaries. Burford UK’s principal activity is ghprovision of litigation insurance. Burford UK is

regulated by the FCA (formerly known as the FSA)aasinsurance intermediary. The Company
originally acquired 100% of Burford UK'’s preferramdinary shares and 87.5% of Burford UK's

ordinary shares. The remaining 12.5% ordinary shaere acquired on 21 December 2012.
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The amounts recognised at the time of acquisitiorespect of the identifiable assets acquired had t
liabilities assumed are as set out in the tablevizel

$;000
Assets
Embedded value intangible asset 31,874
Tangible fixed assets 266
Trade receivables 9,194
Other receivables 5,844
Cash at bank and in hand 6,627
53,805
Liabilities
Accruals and other payables (2,582)
Taxation payable (1,363)
Deferred taxation on embedded value intangibletasse (7,968)
Total identifiable net assets 41,892
Non-controlling interest (292)
Negative goodwill (bargain purchase gain) (6,247)
Total consideration 35,353
Satisfied by
Cash (net of preferred dividend receivable) 24,916
Contingent consideration 10,437
Total consideration 35,353
$'000
Net cash flow arising on acquisition:
Cash consideration (25,872)
Settlement of contingent consideration (8,263)
Less: cash and cash equivalent balance acquired 6,627
(27,508)

The net non-recurring gain of $5,886,000 associatdthe Burford UK acquisition recorded in the B&cember
2012 Consolidated Statement of Comprehensive Ingsioken down below:

2012
$'000
Bargain purchase gain arising on Burford UK acdjgisi 6,247
Net gain on early settlement of deferred considarat 2,291
Burford UK acquisition costs — non-recurring (2,652)
5,886

As a result of the acquisition the Group has aodd#ti exposure to currency risk as Burford UK
conducts its operations in Sterling.

Like the Company, Burford UK'’s business is centaedund litigation activity and the assessment of
litigation risk and thus the substantive risks feeth previously for the Group generally apply to
Burford UK as well. The principal additional risksique to Burford UK are (i) that Burford UK
obtains insurance capacity through an arrangemightGveat Lakes Reinsurance (UK) Plc (a wholly
owned subsidiary of MunichRe) and thus is dependerthe continuation of that arrangement and the
ongoing solvency of Great Lakes (which is currendlied A+ by AM Best and AA- by S&P) and (ii)
that the implementation of the recently passed Lagh Sentencing and Prosecution of Offenders Act
will reduce the demand for Burford UK'’s current goat offerings.
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6. Embedded value intangible asset

201z 2012
$'000 $'000
At 1 January 21,196 -
Additions - 31,874
Amortisation (11,179) (11,079)
Exchange difference on retranslation (246) 401
At 31 December 9,771 21,196

Burford UK was acquired on 29 February 2012. Thangible asset represents the value of Burford
UK'’s book of business at the date of acquisitibhais an estimated useful life extending to 20Xbian
being amortised in accordance with the expectednibabf the business.

7. Non-cash, non-NAV charge associated with the 2012Brganisation

On 21 November 2012, the Company entered into agaedsation transaction (the “2012
Reorganisation”) the ultimate effect of which wadriternalise the management of the Company and
acquire the Investment Adviser. The consideratmnttfie acquisition was 24,545,454 shares of the
Company'’s stock. The Reorganisation was completetiZzoDecember 2012, and the Company issued
the aforementioned shares on that date to thetimees Adviser’s principals, Christopher Bogart and
Jonathan Molot. As a result of the Reorganisatthe, Group has, inter alia, become the owner of
Burford Capital LLC, the US operating entity tha@oys what are now the Group’s US employees
and which has built a substantial market-leadingitppm in the litigation finance market, and the
Company is also no longer obliged to make paymeht®management and performance fees to the
Investment Adviser.

The legal form of the Reorganisation transactios waeverse triangular merger pursuant to section
351 of the US Internal Revenue Code whereby thepaomcreated a subsidiary that merged with and
into the Investment Adviser in a reverse subsidiamgrger, and all of the equity interests in the

surviving entity (Burford Capital LLC) were issudd the Company, which in turn issued the

aforementioned shares which were then transfeorddessrs. Bogart and Molot. As a result and as
disclosed in the Company's November 2012 RNS ancmuent, Messrs. Bogart and Molot became
owners of those shares immediately and unconditigrathough the shares are subject to a two year
lock-up period.

From a corporate law and corporate structure petispe the Reorganisation is a sale of a businass f
stock and does not contain any employment compo(ienthat Messrs. Bogart and Molot were
employees of Burford Capital LLC both before antkrathe Reorganisation), and the transaction was
entirely concluded within 2012. However, becausesdfie Bogart and Molot are continuing as
employees of Burford Capital LLC, IFRS treats thepRjanisation as falling under both IFRS 2 and
IFRS 3, notwithstanding the potential for incoresisty between the actual legal form of the traneacti
and the accounting treatment. This accounting ipositas solidified in January 2013 (with retroaetiv
effect) following release of general guidance by RRS Interpretations Committee.

Thus, for accounting purposes only, the Companydetarmined a fair value for the Reorganisation
transaction by using the implied market value efshares issued based on their bid price conviated
US dollars and without considering their illiquigior certain contractual restrictions on their sf@n,
yielding total consideration of $38,373,111. Ofttlmmount, $518,534 relating to tangible assets
acquired and a non-cash charge computed pursuanER8 3 of $11,315,080 reflecting the
internalisation referred to above were recognisdgtié Group’s 2012 Annual Report.
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In February 2013, the accounting review of the i@ppibn of IFRS 2 (as influenced by the IFRS
Interpretations Committee’s January 2013 actiomched the conclusion that the remaining
$26,539,497 in deemed value would be appropria&glggnised as a non-cash charge to income (with
a corresponding increase in equity thus having AW Nmpact) over a three-year period in light of
certain pre-existing provisions in the principadshployment arrangements for liquidated damages in
the event of employment termination. The Compamk tihe view that sustained recognition of non-
cash charges of this sort was not advisable arg] with the consent of the principals, eliminateose
provisions nunc pro tunc, following which the apmiate IFRS 2 treatment was determined to be the

full recognition of the remaining deemed valueha turrent year.

8. Segmental information

Management consider that there are two operatisméss segments, being (i) provision of litigation
investment (reflecting litigation and arbitratioslated investment activities anywhere in the world)
and (ii) provision of litigation insurance (refleéog UK litigation insurance activities).

Segment revenue and results

31 December 2013

Other
Litigation Litigation corporate
Investment Insurance activity Total
$'000 $'000 $'000 $'000
Income 38,847 20,910 903 60,660
Operating expenses (9,005) (6,779) (2,362) (18,146)
Non-cash, no-NAV charge - - (26,539) (26,539)
associated with the 2012
Reorganisation
Reorganisation advisory fees - - (1,479) (1,479)
UK Restructuring costs - (1,171) - (1,171)
Amortisation of embedded vall - - (11,179) (11,179)
intangible asset
Profit for the year before taxation 29,842 12,960 (40,656) 2,146
Current taxation 563 (2,839) - (2,276)
Deferred tax credit - - 2,795 2,795
Other comprehensive income - - 212 212
Total comprehensive income 30,405 10,121 (37,649) 2,877
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31 December 2012

Other
Litigation Litigation corporate
Investment Insurance activity Total
$'000 $'000 $'000 $'000
Income 32,457 16,152 5,628 54,237
Operating expenses (11,161) (5,085) (3,893) (20,139
Non-recurring Firstassist acquisition impacts - - ,886 5,886
Non-cash, non-NAV charge associated with
the Reorganisation - - (11,315) (11,315)
Reorganisation advisory fees - - (700) (700)
Amortisation of embedded value intangible
asset - - (11,079) (12,079)
Profit for the year before taxation 21,296 11,067 (15,473) 16,890
Current taxation - (2,546) (10) (2,556)
Deferred tax credit - - 2,979 2,979
Other comprehensive income - - 127 127
Total comprehensive income 21,296 8,521 (12,377) 17,440
Segment assets
31 December 2013
Other
Litigation Litigation corporate
Investment Insurance activity Total
$'000 $'000 $'000 $'000
Non-current assets
Embedded value intangible asset - - 9,771 9,771
Tangible fixed assets - 132 372 504
Litigation-related Investments 214,873 - - 214,873
Due from settlement of litigation-related
investments 41,430 - - 41,430
Deferred tax asset 683 12 - 695
256,986 144 10,143 267,273
Current assets
Cash management investments at fair value
through profit or loss - - 26,147 26,147
Due from settlement of litigation-related
investments 9,469 - - 9,469
Receivables and prepayments 3,370 11,955 201 15,526
Cash and cash equivalents 28,957 16,931 11,779 657,6
41,796 28,886 38,127 108,809
Total assets 298,782 29,030 48,270 376,082
Current liabilities
Litigation-related investments payable 15,639 - - 5,629
Payables 1,979 1,044 1,688 4,711
Taxation payable 40 1,954 - 1,994
17,658 2,998 1,688 22,344
Non-current liabilities
Deferred taxation payable - - 2,227 2,227
- - 2,227 2,227
Total liabilities 17,658 2,998 3,915 24,571
Total net assets 281,124 26,032 44,355 351,511
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31 December 2012

Other
Litigation Litigation corporate
Investment Insurance activity Total
$'000 $'000 $'000 $'000
Non-current asset:
Embedded value intangil asse - - 21,19¢ 21,19¢
Tangible fixed asse - 231 334 56&
Litigation-related Investmen 159,74 - - 159,74
Litigation portfolio financin 30,00( - - 30,00(
Due from settlement of litigatic-
related investments 28,482 - 28,482
218,23: 231 21,53( 239,99.
Current asset:
Cash management investments at
value through profit or loss - 50,790 50,790
Due from settlement of litigatic-
related investments 15,358 - 15,358
Receivables and prepayme 1,172 11,95: 187 13,31:
Cash ancash equivalen 12,24¢ 12,80¢ 501 25,55¢
28,77¢ 24,76 51,47¢ 105,01
Total asset 247,01 24,99; 73,00¢ 345,01
Current liabilities
Payable 4,68¢ 1,01¢ 61C 6,317
Taxation payabl - 1,50: - 1,50:
4,68¢ 2,51¢ 61C 7,81¢
Non-current liabilities
Deferred taxation payat - - 5,087 5,087
- - 5,08 5,08
Total liabilities 4,68¢ 2,51¢ 5,691 12,90:
Total net asset 242,32 22,47 67,31: 332,10t
9. Cash management investments at fair value throughrpfit or loss
201z 2012
$'000 $'000
Listed corporate bond fund 2,169 9,137
Unlisted fixed income and investment funds, inahggmutual funds 23,978 41,653
Total cash management investments at fair valwigir profit or loss 26,147 50,790
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Reconciliation of movements:

201z 2012

$'000 $'000
Balance at beginning of year 50,790 144,805
Purchases 46,315 92,528
Proceeds on disposal (71,204) (190,661)
Realised gains on disposal 2,880 4,704
Fair value change in year (2,634) (586)
Balance at end of year 26,147 50,790

During the year ended 31 December 2013, the butketash management investments at fair value
through profit or loss were in fixed income andastment funds.

Net changes in cash management investments at faglue through profit or loss:

201: 2012

$'000 $'000
Realised gains (including interest income) 3,279 5,546
Fair value movement (2,634) (586)
Net gains 645 4,960

10. Litigation-related investments at fair value through profit or loss

The Company structures its investment portfolienidude a mixture of shorter duration investments
intended to produce short-term returns; mediumtdwrar “core” investments and “special situations”
investments with higher risk and longer duratiosigieed to add noteworthy returns to the portfolio
over time. The Group classifies its litigation-teld investments at fair value through profit orslogto
tranches consistent with the foregoing portfolimisture as outlined below.

31 December 2013

Balance at Balance at
fair value Net fair value
as at 31 realised Foreign as at 31
December gain/(loss) Fairvalue exchange December
2012 Additions Realisations for year movement gain 2013
$'000 $'000 $'000 $'000 $'000 $'000 $'000
Short
Duration
Investments 34,854 685 (166) 166 2,864 - 38,403
Core
Investments
Special 111,856 61,735 (37,306) 10,836 21,199 111 68,4B1
Special
Situations
Investments 13,039 - - (4,520)* (480) - 8,039
Total
litigation-
related
investments
at fair
value
through
profit or
loss 159,749 62,420 (37,472) 6,482 23,583 1111 214,873
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* The table above shows a realised loss in theiapsituations portfolio. This loss is a non-caskd (except for $520,000 of
investment expenses expended). In 2010, the Compeale a $4 million investment in a special situaionatter and in the
same period sold a $4 million participation in thatestment, leaving the Company with no capitastanding and at risk (other
than the previously mentioned investment expengsetfle investment. The Company initially recordbe participation as a
payable in its 2010 accounts, and in 2011 redulcedpayable as described in note 7 to the 2011 &nRaport. The Company
did not recognise a gain on the investment in 2@drldid it report the participation as a realisatio the equivalent investments
table in note 7 to the 2011 Annual Report. In therent year, the Company entered into an agreeméhtthe participant
whereby the Company retained the $4 million paidtbg participant in 2010 and disclaimed any furtherest in the
investment. Thus, on a cash basis, the impact ®Ctimpany was neutral; the Company neither gaioedost any cash on the
investment (other than the previously mentionedegtment expenses). However, pursuant to IFRS adl iallight of the
Company’'s adoption of IFRS 9, the matter will be@mted for as a realised loss to clear the impéathe prior accounting

entries.

31 December 2012

Balance at
Transfer fair value as
from Net realised at 31
available for- gain/(loss) Fair value December
sale financial Additions Realisations for year movement 2013
assets $'000 $'000 $'000 $'000 $'000 $'000
Short Duration
Investments 364,646 8,356 (15,707) 5,972 (413) 54,8
Core Investments
Special 71,375 46,760 (25,855) 9,646 9,930 111,856
Special Situations
Investments 14,919 1,990 (34) (3,836) - 13,039
Total litigation-
related
investments at
fair value
through profit
or loss 122,940 57,106 (41,596) 11,782 9,517 159,749

The net gains on litigation-related investmentduided at fair value through profit or loss included
the face of the Consolidated Statement of Compiernncome comprise:

201z 2017
$'000 $'000

Net realised gains on litigati-related investments at fair value through pt

or loss (above) 6,482 11,782
Fair value movement (above) 23,583 9,517
Net decrease/(increase) in liabilities for investirmub-participations 1,529 (26)
Net gains on litigation-related investments at ¥ailue through profit or loss 31,594 21,273
11. Due from settlement of litigation-related investmets

Amounts due from settlement of litigation-relatet/astments relate to the recovery of litigation-

related investments that have successfully condlael where there is no longer any litigation risk

remaining. The settlement terms and duration varynestment. The carrying value of these assets
approximates the fair value of the assets at thenba sheet date.
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201z 2017
$'000 $'000

Due from settlement of litigatior-related investment:

At 1 Januar 43,84( 14,69
Transfer of realisations from litigati-relatedinvestments (note 1 37,47: 41,59¢
Fair value gain on due from settlement of litiga-related investmen - 5,201
Interest income on due from settlement of litiga-related investmer 1,23¢ 13¢
Proceeds from settled litigati-related investmer (31,338 (17,651
Proceeds from interest income on due from settlénoéritigation-related

investments (314) (138)
At 31 Decembe 50,89¢ 43,84(
Split:

Non-current asse 41,43( 28,48:
Current asse 9,46¢ 15,35¢
Total due from settlement litigation-related investmen 50,89¢ 43,84(

The interest and other income on litigation-relaetivities on the face of the Consolidated Statéme
of Comprehensive Income comprise:

201z 2012
$'000 $'000
Interest and other income on litigatiportfolio financing (note 1: 3,40¢ 4,407
Fair value gain on due from settlement of litiga-related investments (abo - 5,201
Interest income on due from settlement of litiga-related investmen
(above) 1,239 138
Interest and other income frccontinuing litigatior-related investmer 2,60¢ 1,43¢
Interest and other income from litigation-related activities 7,25¢ 11,18
12. Litigation portfolio financing
2013 2012
$'000 $'000
Total litigation portfolio financing - 30,000
Interest and other income from litigation portfdliancing 3,405 4,407

The litigation portfolio financing balance was maaesl at amortised cost and attracted interest at
13.5% per annum, payable monthly. The asset hadtarity date of 31 July 2016, with repayments
due to commence on 31 January 2014, but was regzalg in full on 3 October 2013. An early
repayment fee of $300,000 was also received intiaddio monthly interest payments up to the date of
repayment. Interest and other income in 2012 alstuded extension fee income of $300,000. The
interest income from litigation financing assetfiduded in interest and other income from litigat
related activities” in the Consolidated Statemdr@amprehensive Income.
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13. Total operating expenses

201z 2012

$'000 $'000
Staff costs* 10,181 3,417
Pension costs 317 140
Non-executive directors’ remuneration 359 335
Non-staff operating expenses 5,205 7,986
Litigation investment-related costs 1,486 2,266
Investment advisory fee 598 5,995
18,146 20,139

*2012 staff costs for the litigation investment semt were paid for by the Investment Adviser

Directors’ remuneration* comprise:

201z 2012
$'000 $'000
Sir Peter Middleto 117 12
Hugh Steven Wilsc 11C 10c¢
Charles Nigel Kennedy Parkinson 59
David Charles Low 66 56
35¢ 33t
* Directors’ remuneration is Sterling denominated
Fees paid and payable to Ernst & Young LLP comprise
2013 2012
$'000 $'000
Audit and interim review fe 462 412
Reorganisation advisory fe 89t 70C
Tax compliance fet 162 11¢
Transaction advisory fees in relation to Firstd - 19¢
Other advisory fee 13 26&
1,53¢ 1,691
14. Receivables and prepayments
201z 2012
$'000 $'000
Trade receivabl- insurance segme 11,88( 11,26«
Interest receivable from continuing litigat-related
investments 3,297 988
Prepaymen 161 441
Other debtor 18¢ 61¢
15,52¢ 13,31:
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15. Payables

201z 2012

$'000 $'000
Audit fee payable 319 160
Reorganisation advisory fees payable 422 450
General expenses payable 1,976 1,595
UK Restructuring* 242 -
Claim costs payable 643 562
Investment sub-participations 1,109 3,545

4,711 6,312

* Restructuring costs in the year of $1,171,00@teeto the restructuring of Burford UK in light thfe
Jackson reforms that came into effect in the UKkaton 1 April 2013. The costs include redundancy
costs of $954,000, impairment of fixed assets 08,800 and an onerous contract provision of
$141,000. The majority of all the redundancy cbstee been paid as at 31 December 2013, with the
remaining redundancy costs paid in March 2014.rEs&ructuring costs payable at the end of the year
of $242,000 include the remaining redundancy cpaig@ble in March 2014 and the onerous contract
provision, which was paid in March 2014.

16. Share capital

201z 2012
Authorised share capital $'000 $'000
Unlimited ordinary shares of no par ve - -
Issued share capital Number Number
Ordinary shares of no par va 204,545,45 204,545,45

80,000,001 ordinary shares were issued at 100p eachl October 2009. A further 100,000,000
ordinary shares were issued at 110p each on 9 DereR010. As detailed in note 7; a further
24,545,454 shares were issued on 12 December 20Xdresideration for the acquisition of the
Investment Adviser.

201z 2012
$'000 $'000
At 1 Januar 302,21( 290,371
Shares issued in 2012 Reorganisation (nc 26,53¢ 11,83¢
At 31 Decembe 328,74 302,21

17. Contingent preference shares

The Group, through a 100% owned direct subsidiatgd on the Channel Islands Stock Exchange, BC
Capital Limited, listed 400 units (contingent prefece shares) with a nominal value of $100,000 each
(the Units) at an issue price of $3,000 per Urdtherepresenting on issue 10 ‘A’ preference sheands
zero ‘B’ preference shares (together, the Preferettares), on 5 December 2013. Prior to the fifth
anniversary of issue, the Group has the right tkengapital calls in multiples of $10,000 per Unit u

to a maximum of $100,000 per Unit, or $40,000,00@dgregate, which will oblige the Unit holder to
pay the amount called within one month and an ‘A8f€ence Share will convert into a ‘B’ Preference
Share for each $10,000 paid. ‘A’ Preference Shauggect to Board approval, accrue a 3% dividend.
‘B’ Preference Shares, subject to Board approvae dividends at a rate of 30 day LIBOR + 700
basis points. The Group has the right to redeethealbutstanding ‘A’ Preference Shares for an arhoun
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representing unpaid dividend rights and to redemmesor all of the ‘B’ Preference Shares for $10,000
each plus any unpaid accumulated dividend.

201z
Issued contingent preference shares $'000
400 contingent preference share units at $100,660mal value per unit 40,000

201z
Contingent preference shares $'000
At 1 January -
Contingent preference shares issued 1,200
Share issue costs (1,288)
At 31 December (88)
18. Profit per ordinary share and comprehensive incomeer ordinary share

Profit per ordinary share is calculated based afitpior the year of $2,576,000 (2012: $17,380,000)
and the weighted average number of ordinary shiaréssue for the year of 204,545,455 (2012:
181,274,219). Comprehensive income per ordinaryesisecalculated based on comprehensive income
for the year of $2,788,000 (2012: $17,507,000), taedveighted average number of ordinary shares in
issue for the year of 204,545,455 (2012: 181,2'8),21

19. Dividends

The Directors propose to pay a dividend of 5.23ditgdl States cents) per ordinary share in theaapit
of the Company during 2014. A resolution for theldmtion of this dividend shall be put to the
shareholders of the Company at the Company’s fontfitg Annual General Meeting (scheduled for
13 May 2014). If approved by shareholders, thendedate for this dividend will be 23 May 2014 and
payment of this dividend would then occur on 16eJ2614. The proposed dividend is being proposed,
and will be paid, in US Dollars, and will be contest to and paid in Sterling for UK shareholders not
electing to receive it in US Dollars.

The Directors proposed and paid a dividend of 473 share based on the Company’s performance
in 2012 and on known results in the year to the déthe dividend. The dividend was paid on 24 May
2013 to shareholders on the register as at clodausiness on 17 June 2013. That dividend was
proposed and paid in US Dollars and was converte8térling at a rate of 1.5167 for those UK
shareholders not electing to receive it in US Dselkt the time of payment.

20. Financial risk management

Market and investment risk

The Group is exposed to market and investmentwitk respect to its cash management investments
and its litigation-related investments at fair vathrough profit or loss. The maximum risk equaks t
fair value of all such financial instruments.

With respect to the Group’s cash management inw@¥Bn including interest bearing securities,
corporate bonds and investment funds, market sigikd risk that the fair value of financial instremts

will fluctuate due to changes in market variableshsas interest rates, credit risk, security amtbo
prices and foreign exchange rates. Investmentsagh ecnanagement investments are made at the
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recommendation of Potomac in line with pre-agreachimeters and subject to Board oversight. At 31
December 2013, should the prices of the investnieritgerest bearing securities, corporate bonds an

investment funds have been 10% higher or lower evhll other variables remained constant, the
Group’s income and net assets would have increasgdliecreased respectively by $2,615,000 (2012:
$5,079,000).

With respect to the Group’s litigation-related istraents, market and investment risk is the risk tha
the fair value of the investments (which tend toobelurations in excess of one year) will fluctuate
substantially during the life of the investment andeed that the investments may ultimately reisult
widely varying ranges of outcomes from a total lmsa substantial gain.

The Group only makes investments following a diligetice process. However, such investing is high
risk and there can be no assurance of any particedavery in any individual investment. Certain of
the Group’s litigation-related investments or saniinvestments comprise a portfolio of litigation

investments thereby mitigating the impact of thecome of any single investment.

Following investment, the Group engages in a semisal review of each investment'’s fair value. At
31 December 2013, should the value of investmeate been 10% higher or lower than provided for
in the Group’s fair value estimation, while all ethvariables remained constant, the Group’s income
and net assets would have increased and decresgetiively by $21,487,000 (2011: $15,975,000).

While the potential range of outcomes for the itwvesnts is wide, the Group’s fair value estimatisn i
its best assessment of the current fair value df @avestment. That estimate is inherently subjecti
being based largely on an assessment of how indil/ieivents have changed the possible outcomes of
the investment and their relative probabilities &edce the extent to which the fair value has edter
The aggregate of the fair values selected fallkimvi& wide range of reasonably possible estimétes.
the Group’s opinion there is no useful alternatimiuation that would better quantify the markekris
inherent in the portfolio and there are no inputsariables to which the values of the investmemnés
correlated.

Liquidity risk

The Group is exposed to liquidity risk. The Grousestment in litigation-related investments
requires funds for ongoing settlement of operalimigjlities and to meet investment commitments (see
note 21). The Group’s investments (as describechate 2) typically require significant capital
contributions with little or no immediate returndano guarantee of return or repayment. In order to
manage liquidity risk the Group makes investmerits @ range of anticipated durations and invests in
cash management investments which can be readiiged to meet those liabilities and commitments.
Cash management investments include investmerfiteeithincome instruments, investment funds and
individual liquid securities that can be redeemedshort notice or can be sold on an active trading
market, as well as investments that provide monltiglyidity. In addition, the litigation portfolio
financing generates regular monthly returns untilds repaid in October 2013.

The $40 million contingent preference shares issu@13 further mitigates liquidity risk.
Credit risk

The Group is exposed to credit risk in various gtreent structures (see note 2), most of which irevol
investing sums recoverable only out of successfuestments with a concomitant risk of loss of
investment cost. On becoming contractually entitiegroceeds, depending on the structure of the
particular investment, the Group could be a credifpand subject to credit risk from, a claimeent,
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defendant, both or other parties. Moreover, theu@nmay be indirectly subject to credit risk to the
extent a defendant does not pay a claimant imnegiabtwithstanding successful adjudication of a
claim in the claimant’s favour. There is a levekcohcentration risk present, however, this is rattg

by the fact that no more than 7.5% of total neetsalue is invested in any single litigation-retht
investment.

The Group is also exposed to credit risk in respéthe cash management investments at fair value
through profit or loss and cash and cash equivaldte credit risk of the cash and cash equivalsnts
mitigated as all cash is placed with reputable bamikh a sound credit rating (A-1+). The credikres

the cash management investments at fair value ghrquofit or loss is mitigated by investment
restrictions as regards security type, geographmadin and acceptable counterparties; those
investments are entirely or largely made in investtrsecurities of investment grade quality, such as
commercial paper with an A-1 or P-1 rating or cogbe bonds with a rating of A or better. There are
no significant concentrations of credit risk. Aetiiear end the Group is invested in four (2012)fiv
securities with three (2012: four) different coupteties, with the bulk of its cash management
investments held in managed funds. Managementeofatin value through profit or loss portfolio is
outsourced under clear parameters with Board ayersaind the assets are held with a third-party
custodian.

The Group was also exposed to credit risk in respfets litigation portfolio financing receivablantil
it was repaid in October 2013.

The Group was also exposed to credit risk from appts in litigation insurance. The underwriting
process includes an assessment of counterpartyt ¢igkl and there is a large diversification of
counterparties and therefore no concentrationséf ri

The maximum credit risk exposure represented bly,czesh equivalents and investments is as stated
on the Consolidated Statement of Financial Position

Currency risk

The Group holds assets denominated in currendies titan US Dollars, the functional currency of the
Company, including Sterling, the functional currgnaf Burford UK. It is therefore exposed to
currency risk, as values of the assets denominatether currencies will fluctuate due to changes i
exchange rates. The Group may use forward exchaorgeacts from time to time to mitigate currency
risk.

At 31 December 2013, the Group’s net exposure i@oay risk can be analysed as follows:

Other net
Investments assets
$'000 $'000
US Dollai 288,78 25,75¢
Sterling 3,13¢ 33,44
Eurc - 391
291,91¢ 59,59:
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At 31 December 2012, the Group’s net exposure i@oay risk can be analysed as follows:

Investments Other
and financing net assets

$'000 $'000
US Dollar 283,407 9,139
Sterling 972 38,590
284,379 47,729

At 31 December 2013, should Sterling or Euro harengthened or weakened by 10% against the US
Dollar and all other variables held constant, tmeup’s net profit and net assets would have ineeas
and decreased respectively by $360,000 for Ste(Bog2: $122,000) or $39,000 for Euro (2012: $nil)
from instruments denominated in a currency othan the functional currency of the relevant entity.

Interest rate risk

Interest rate risk is the risk that the fair valefefuture cash flows of a financial instrument will
fluctuate because of changes in market interessrate Group’s exposure to market risk for changes
in floating interest rates relates primarily to tBeoup’s cash and certain due from settlement of
litigation-related investments. All cash bearsiiast at floating rates. There are also certaigdfton-
related investments and due from settlement gfliton-related investments that earn interest based
fixed rates; however, those assets do not haveestteate risk as they are not exposed to chamges i
market interest rates. The following table sets tht Group’s exposure to interest rate risk at 31
December 2013:

201: 201:
$'000 $'000
Non-interest bearin 244,78! 237,57¢
Interest bearin~ floating rat 59,79: 29,18t
Interest bearin~ fixed rate 46,93¢ 65,34!
Total net asse 351,51: 332,10¢

The interest bearing floating rate assets are derated in US Dollars. If the US Dollar interestasit
increased/decreased by 25 basis points while ladirotariables remained constant, the profit for the
year and net assets would increase/decrease by®D4@012: $73,000). For fixed rate assets it is
estimated that there would be no profit or nettassapact.

The maturity profile of interest bearing assets is:

Maturity period Floating Fixed Total

31 December 2013 $'000 $'000 $'000

Less than 3 months 57,667 - 57,667

3 to 6 months 750 15,450 16,200

6 to 12 months 750 - 750

Greater than 12 months 625 31,484 32,109
59,792 46,934 106,726
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Maturity period Floating Fixed Total

31 December 2013 $'000 $'000 $'000

Less than 3 months 25,559 - 25,559

3 to 6 months 750 - 750

6 to 12 months 750 15,450 16,200

Greater than 12 months 2,126 49,895 52,021
29,185 65,345 94,530

Management of capital

The Company’'s objective is to provide shareholdeith attractive levels of dividends and capital
growth. Cash management assets are managed te ext®gquate liquidity to meet commitments and
to ensure resources are available to finance im@ds as opportunities arise. The issuing of
contingent preference shares during the year agllsethe potential risk of a mismatch between
commitments and inflows that might arise in theifat

21. Financial commitments and contingent liabilities

As a normal part of its business, the Group rolitimaters into some investment agreements that
oblige the Group to make continuing investments ¢wee, whereas other agreements provide for the
immediate funding of the total investment commitérhe terms of the former type of investment
agreements vary widely; in some cases, the Grogiead discretion as to each incremental funding
of a continuing investment, and in others, the @rbas little discretion and would suffer punitive
consequences were it to fail to provide incremefotadliing.

Moreover, in some agreements, the Group’s fundbligations are capped at a fixed amount, whereas
in others the commitment is not fixed (although Gmup estimates its likely future commitment to
each such investment). At 31 December 2013, conisgdthe amount of capped commitments and the
Group’s estimate of uncapped funding obligatiofe Group had outstanding commitments for
approximately $63 million (31 December 2012: $98liam), that figure does not include executed
investment agreements that are capable of carioallatithout penalty by the Group for adverse
findings during a post-agreement diligence periofl.the $63 million in commitments, the Group
expects less than 50% to be sought from it dufiegiiext 12 months.

22. Fair value of assets and liabilities

The financial assets measured at fair value aodisd using a fair value hierarchy that reflebis t
market price observability of the inputs used irkimg the fair value measurements, as follows:

Level 1 — Quoted prices in active markets for idettassets or liabilities;

Level 2 — Those involving inputs other than qugteides included in level 1 that are observablettier
asset or liability, either directly (as prices)indirectly (derived from prices);

Level 3 — Those inputs for the asset or liabilihatt are not based on observable market data
(unobservable inputs). The inputs into determimatid fair value require significant management
judgement and estimation.

Financial assets and financial liabilities measuegdfair value continue to be valued using the
techniques set out in the accounting policies ie 120

Page 188



Valuation methodology

Financial assets and financial liabilities measuegdfair value continue to be valued using the

techniques set out in the accounting policies ie 120

Fair value hierarchy

Level 1 Level Z Level & Total
31 December 2013 $'000 $'000 $'000 $'000
Litigation-related Investmen - - 214,87: 214,87:
Cash Management Investment:
fair value through profit or loss:
Unlisted fixed income an
investment funds - 23,978 23,978
Listed corporate bond fun 2,16¢ - - 2,16¢
Total 2,16¢ 23,97¢ 214,87 241,02
Level 1 Level Z Level & Total
31 December 201 $'00C $'00C $'00C $'00C
Litigation-related Investmen - - 159,74 159,74
Cash Management Investment:
fair value through profit or loss:
Unlisted fixed income an
investment funds - 41,653 41,653
Listed corporate bond fun 9,137 - - 9,137
Total 9,13i 41,65! 159,74 210,53

The Group recognises transfers between levels anfdlr value hierarchy at the beginning of the
reporting year. There were no transfers betweealdewm the fair value hierarchy during the years

ended 2013 or 2012.

Movements in level 3 fair value assets

The table below analyses movements in the leviela®iial assets.

Litigation-related investments

Total

level 3 assets

31 December 2013 $'000 $'000
At 1 January 159,749 159,749
Additions 62,420 62,420
Realisations (37,472) (37,472)
Net gains on litigatic-related investmen

recognised in the Income Statement 30,065 30,065
Foreign exchange gain 111 111

214,87
At 31 December 214,873

Sensitivity of level 3 valuations

Following investment, the Group engages in a semisal review of each investment'’s fair value. At
31 December 2013, should the value of investmeate been 10% higher or lower than provided for
in the Group’s fair value estimation, while all ethvariables remained constant, the Group’s income
and net assets would have increased and decresspesttively by $21,487,000.
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Reasonably possible alternative assumptions

The determination of fair value of litigation-regdt investments involves significant judgements and
estimates. While the potential range of outcomedHe investments is wide, the Group’s fair value
estimation is its best assessment of the curr@nidbue of each investment. That estimate is iahty
subjective, being based largely on an assessmdrmivefindividual events have changed the possible
outcomes of the investment and their relative poites and hence the extent to which the faiueal
has altered. The aggregate of the fair values teeldalls within a wide range of reasonably possibl
estimates. In the Group’s opinion there is no Usa@fernative valuation that would better quantHg
market risk inherent in the portfolio and there ameinputs or variables to which the values of the
investments are correlated.

23. Related party transactions

As per note 7, the investment advisory fees arehgament terminated with the 2012 Reorganisation,
and the principals and employees of the Investmetser became employees of the Group. A final
2012 true-up investment advisory fee of $598,008 paid in 2013.

Directors’ fees paid in the year amounted to $389,2012: $335,000). There are no Directors’ fees
outstanding at 31 December 2013 and 2012.

Administration fees payable to International Adretration Group (Guernsey) Limited ("IAG”) are
disclosed in note 3. There are no administraties fitstanding at 31 December 2013 or 2012.

There is no controlling party.

24, Subsequent events

There have been no significant subsequent events.
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