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IMPORTANT NOTICES

The Paragon Group of Companies PLC (the "Issuer") accepts responsibility for the information contained
in this Base Prospectus and, in relation to each Tranche of Notes, in the applicable Final Terms for such
Tranche of Notes and declares that, having taken all reasonable care to ensure that such is the case, the
information contained in this Base Prospectus is, to the best of its knowledge, in accordance with the facts
and contains no omission likely to affect its import.

Certain information and data contained in this Base Prospectus relating to the competitive position of the
Issuer was derived from publicly available information. The Issuer accepts responsibility that such publicly
available information has been accurately reproduced and, as far as the Issuer is able to ascertain, no facts
have been omitted which would render such information inaccurate or misleading.

Statistical data and other information appearing in this Base Prospectus have been accurately reproduced
and, as far as the Issuer is aware and able to ascertain from the information published by third parties, no
facts have been omitted which would render the reproduced information inaccurate or misleading. Where
third party information has been used in this Base Prospectus, the source of such information has been
identified.

In addition, in the context of any offer of Notes that is hot made within an exemption from the requirement
to publish a prospectus under the Prospectus Directive (a "Public Offer"), the Issuer accepts responsibility
in the United Kingdom (a "Public Offer Jurisdiction™) for the content of this Base Prospectus in relation
to any person (an "Investor") in a Public Offer Jurisdiction to whom an offer of any Notes is made by any
financial intermediary to whom the Issuer has given its consent to use this Base Prospectus (an
"Authorised Offeror™), where the offer is made during the period for which that consent is given and is in
compliance with all other conditions attached to the giving of the consent, all as mentioned in this Base
Prospectus. However, neither the Issuer nor any Dealer has any responsibility for any of the actions of any
Authorised Offeror, including compliance by an Authorised Offeror with applicable conduct of business
rules or other local regulatory requirements or other securities law requirements in relation to such offer.

The Public Offer Jurisdiction referred to above in which a Public Offer of Notes may be made is the United
Kingdom only.

Save as provided below, neither the Issuer nor any Dealer has authorised the making of any Public
Offer or consented to the use of this Base Prospectus by any other person in connection with any
Public Offer of Notes. Any Public Offer made without the consent of the Issuer is unauthorised and
neither the Issuer nor any Dealer accepts any responsibility or liability for the actions of the persons
making any such unauthorised offer. If the Issuer has not consented to the use of this Base Prospectus by
an offeror, the Investor should check with such offeror whether anyone is responsible for this Base
Prospectus for the purposes of section 90 of the FSMA in the context of the Public Offer, and if so, who
that person is. If the Investor is in any doubt about whether it can rely on this Base Prospectus and/or who
is responsible for its contents it should take legal advice.

Each Tranche (as defined herein) of Notes will be issued on the terms set out herein under "Terms and
Conditions of the Notes" (the "Conditions") as completed by a document specific to such Tranche called
final terms (the "Final Terms") or in a separate prospectus specific to such Tranche (the "Drawdown
Prospectus") as described under "Final Terms and Drawdown Prospectuses" below.

If so specified in the Final Terms in respect of any Tranche of Notes, the Issuer consents to the use of this
Base Prospectus in connection with a Public Offer of the relevant Notes during the Offer Period specified
in the relevant Final Terms (the "Offer Period") either:

(1) in the Member State(s) specified in the relevant Final Terms by any financial intermediary which is
authorised to make such offers under the Markets in Financial Instruments Directive (Directive 2004/39/EC)
and which satisfies the following conditions and any additional conditions specified in the relevant Final
Terms:

1. it is authorised to make such offers under the Markets in Financial Instruments Directive; and

2. it publishes on its website the following statement (with the information in square brackets
completed with the relevant information):



"We, [insert legal name of financial intermediary], are a financial intermediary authorised under
the Markets in Financial Instruments Directive to make offers of securities such as the [insert title
of the relevant Notes] (the "Notes™) described in the Final Terms dated [insert date] (the "Final
Terms") published by The Paragon Group of Companies PLC (the "Issuer"). We refer to the offer
of the Notes in the United Kingdom during the Offer Period specified in the Final Terms (the
"Public Offer"). In consideration for the Issuer offering to grant its consent to our use of the
Prospectus (as defined in the Final Terms) in connection with the Public Offer on the Authorised
Offeror Terms specified in the Prospectus and subject to the conditions to such consent, we hereby
accept such offer. Accordingly, we are using the Prospectus in connection with the Public Offer in
accordance with the consent of the Issuer on the Authorised Offeror Terms and subject to the
conditions of such consent.”

The "Authorised Offeror Terms" are that the relevant financial intermediary:

1. will, and it agrees, represents, warrants and undertakes for the benefit of the Issuer and the relevant
Dealer that it will, at all times in connection with the relevant Public Offer:

(a) act in accordance with all applicable laws, rules, regulations and guidance of any
applicable regulatory bodies (the "Rules"), including the Rules published by the Financial
Services Authority ("FSA"™) (including its guidance for distributors in "The
Responsibilities of Providers and Distributors for the Fair Treatment of Customers™) from
time to time including, without limitation and in each case, Rules relating to both the
appropriateness or suitability of any investment in the Notes by any person and disclosure
to any potential Investor, and will immediately inform the Issuer and the relevant Dealer if
at any time such financial intermediary becomes aware or suspects that it is or may be in
violation of any Rules;

(b) comply with the restrictions set out under "Subscription and Sale" in this Prospectus
which would apply as if it were a Dealer;

(c) ensure that any fee (and any commissions or benefits of any kind) received or paid by that
financial intermediary in relation to the offer or sale of the Notes does not violate the
Rules and is fully and clearly disclosed to Investors or potential Investors;

(d) hold all licences, consents, approvals and permissions required in connection with
solicitation of interest in, or offers or sales of, the Notes under the Rules, including
authorisation under the Financial Services and Markets Act 2000;

(e) comply with applicable anti-money laundering, anti-bribery and "know your client" Rules,
and will not permit any application for Notes in circumstances where the financial
intermediary has any suspicions as to the source of the application monies;

f) retain investor identification records for at least the minimum period required under
applicable Rules, and shall, if so requested, make such records available to the relevant
Dealer, the Issuer or directly to the appropriate authorities with jurisdiction over the Issuer
and/or the relevant Dealer in order to enable the Issuer and/or the relevant Dealer to
comply with anti-money laundering, anti-bribery and "know your client" Rules applying to
the Issuer and/or the relevant Dealer;

(9) ensure that it does not, directly or indirectly, cause the Issuer or the relevant Dealer to
breach any Rule or subject the Issuer or the relevant Dealer to any requirement to obtain or
make any filing, authorisation or consent in any jurisdiction;

(h) comply with any further requirements relevant to the Public Offer as specified in the
applicable Final Terms;

(i) not convey or publish any information that is not contained in or entirely consistent with
the Prospectus; and

@ if it conveys or publishes any communication (other than the Prospectus or any other
materials provided to such financial intermediary by or on behalf of the Issuer for the
purposes of the relevant Public Offer) in connection with the relevant Public Offer, it will



ensure that such communication (A) is fair, clear and not misleading and complies with
the Rules, (B) states that such financial intermediary has provided such communication
independently of the Issuer, that such financial intermediary is solely responsible for such
communication and that none of the Issuer and the relevant Dealer accepts any
responsibility for such communication and (C) does not, without the prior written consent
of the Issuer or the relevant Dealer (as applicable), use the legal or publicity names of the
Issuer or the relevant Dealer or any other name, brand or logo registered by an entity
within their respective groups, except to describe the Issuer as issuer of the relevant Notes;
and

2. agrees and undertakes to indemnify each of the Issuer and the relevant Dealer (in each case on
behalf of such entity and its respective directors, officers, employees, agents, affiliates and
controlling persons) against any losses, liabilities, costs, claims, charges, expenses, actions or
demands which any of them may incur or which may be made against any of them arising out of or
in relation to, or in connection with, any breach of any of the foregoing agreements, representations,
warranties or undertakings by such financial intermediary, including (without limitation) any
unauthorised action by such financial intermediary or failure by such financial intermediary to
observe any of the above restrictions or requirements; and

3. agrees and accepts that:

6)) the contract between the Issuer and the financial intermediary formed upon acceptance by
the financial intermediary of the Issuer's offer to use the Prospectus with its consent in
connection with the relevant Public Offer (the "Authorised Offeror Contract"), and any
non-contractual obligations arising out of or in connection with the Authorised Offeror
Contract, shall be governed by, and construed in accordance with, English law;

(b) the courts of England are to have exclusive jurisdiction to settle any disputes which may
arise out of or in connection with the Authorised Offeror Contract (including a dispute
relating to any non-contractual obligations arising out of or in connection with the
Authorised Offeror Contract) and accordingly submits to the exclusive jurisdiction of the
English courts; and

(c) each relevant Dealer will, pursuant to the Contracts (Rights of Third Parties) Act 1999, be
entitled to enforce those provisions of the Authorised Offeror Contract which are, or are
expressed to be, for their benefit, including the agreements, representations, warranties,
undertakings and indemnity given by the financial intermediary pursuant to the Authorised
Offeror Terms;

or,

(2) by the financial intermediaries specified in the relevant Final Terms, in the Member State(s) specified in
the relevant Final Terms and subject to the relevant conditions specified in the relevant Final Terms, for so
long as they are authorised to make such offers under the Markets in Financial Instruments Directive
(Directive 2004/39/EC). The Issuer may give consent to additional financial intermediaries after the date of
the relevant Final Terms and, if they do so, the Issuer will publish the above information in relation to them
on their website.

The consent referred to above relates to Public Offers occurring within 12 months from the date of this
Base Prospectus.

Any Authorised Offeror who wishes to use this Base Prospectus in connection with a Public Offer as
set out in (1) above is required, for the duration of the relevant Offer Period, to publish on its website
that it is using this Base Prospectus for such Public Offer in accordance with the consent of the Issuer
and the conditions attached thereto.

To the extent specified in the relevant Final Terms, an offer may be made during the relevant Offer Period
by any of the Issuer, the Dealers or any relevant Authorised Offeror in any relevant Member State and
subject to any relevant conditions, in each case all as specified in the relevant Final Terms.



Neither the Issuer nor any of the Dealers has authorised the making of any Public Offer of any Notes by
any person in any circumstances and such person is not permitted to use this Base Prospectus in connection
with its offer of any Notes unless (1) the offer is made by an Authorised Offeror as described above or (2)
the offer is otherwise made in circumstances falling within an exemption from the requirement to publish a
prospectus under the Prospectus Directive. Any such unauthorised offers are not made by or on behalf of
the Issuer, any Dealer or any Authorised Offeror and none of the Issuer, any Dealer or any Authorised
Offeror has any responsibility or liability for the actions of any person making such offers.

An Investor intending to acquire or acquiring any Notes from an Authorised Offeror will do so, and
offers and sales of the Notes to an Investor by an Authorised Offeror will be made, in accordance
with any terms and other arrangements in place between such Authorised Offeror and such Investor
including as to price, allocation, settlement arrangements and any expenses or taxes to be charged to
the Investor (the ""Terms and Conditions of the Public Offer'"). The Issuer will not be a party to any
such arrangements with Investors (other than Dealers) in connection with the offer or sale of the
Notes and, accordingly, this Base Prospectus and any Final Terms will not contain such information.
The Terms and Conditions of the Public Offer shall be provided to Investors by that Authorised
Offeror at the relevant time. None of the Issuer, any of the Dealers or other Authorised Offerors has
any responsibility or liability for such information.

This Base Prospectus must be read and construed together with any supplements hereto and, in relation to
any Tranche of Notes which is the subject of Final Terms, must be read and construed together with the
relevant Final Terms. In the case of a Tranche of Notes which is the subject of a Drawdown Prospectus,
each reference in this Base Prospectus to information being specified or identified in the relevant Final
Terms shall be read and construed as a reference to such information being specified or identified in the
relevant Drawdown Prospectus unless the context requires otherwise.

The Issuer has confirmed to the Dealers named under "Subscription and Sale" below that this Base
Prospectus contains all information which is (in the context of the Programme, the issue and offering and
sale of the Notes) material; that such information is true and accurate in all material respects and is not
misleading in any material respect; that any opinions, predictions or intentions expressed herein are
honestly held or made and are not misleading in any material respect; that this Base Prospectus does not
omit to state any material fact necessary to make such information, opinions, predictions or intentions (in
the context of the Programme, the issue and offering and sale of the Notes) not misleading in any material
respect; and that all proper enquiries have been made to verify the foregoing.

No person has been authorised to give any information or to make any representation not contained in or
not consistent with this Base Prospectus or any other document entered into in relation to the Programme or
any information supplied by the Issuer or such other information as is in the public domain and, if given or
made, such information or representation should not be relied upon as having been authorised by the Issuer,
the Trustee or any Dealer.

Neither the Dealers nor any of their respective affiliates have authorised the whole or any part of this Base
Prospectus and none of them makes any representation or warranty or accepts any responsibility as to the
accuracy or completeness of the information contained in this Base Prospectus. Neither the delivery of this
Base Prospectus or any Final Terms nor the offering, sale or delivery of any Note shall, in any
circumstances, create any implication that the information contained in this Base Prospectus is true
subsequent to the date hereof or the date upon which this Base Prospectus has been most recently amended
or supplemented or that there has been no adverse change, or any event reasonably likely to involve any
adverse change, in the prospects or financial or trading position of the Issuer since the date thereof or, if
later, the date upon which this Base Prospectus has been most recently amended or supplemented or that
any other information supplied in connection with the Programme is correct at any time subsequent to the
date on which it is supplied or, if different, the date indicated in the document containing the same.

The distribution of this Base Prospectus and any Final Terms and the offering, sale and delivery of the
Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Base Prospectus
or any Final Terms comes are required by the Issuer and the Dealers to inform themselves about and to
observe any such restrictions. For a description of certain restrictions on offers, sales and deliveries of
Notes and on the distribution of this Base Prospectus or any Final Terms and other offering material
relating to the Notes, see "Subscription and Sale". In particular, Notes have not been and will not be
registered under the United States Securities Act of 1933 (as amended) (the "Securities Act") and are



subject to U.S. tax law requirements. Subject to certain exceptions, Notes may not be offered, sold or
delivered within the United States or to U.S. persons.

Neither this Base Prospectus nor any Final Terms constitutes an offer or an invitation to subscribe for or
purchase any Notes and should not be considered as a recommendation by the Issuer, the Dealers, the
Trustee, or any of them that any recipient of this Base Prospectus or any Final Terms should subscribe for
or purchase any Notes. Each recipient of this Base Prospectus or any Final Terms shall be taken to have
made its own investigation and appraisal of the condition (financial or otherwise) of the Issuer.

The maximum aggregate principal amount of Notes outstanding at any one time under the Programme will
not exceed £1,000,000,000 (and for this purpose, any Notes denominated in another currency shall be
translated into pounds sterling at the date of the agreement to issue such Notes (calculated in accordance
with the provisions of the Programme Agreement). The maximum aggregate principal amount of Notes
which may be outstanding at any one time under the Programme may be increased from time to time,
subject to compliance with the relevant provisions of the Programme Agreement as defined under
"Subscription and Sale".

In this Base Prospectus, unless otherwise specified, references to a "Member State" are references to a
Member State of the European Economic Area, references to "pounds sterling", "sterling” and "£" are to
the lawful currency of the United Kingdom, references to "U.S.$", "U.S. dollars" or "dollars" are to United
States dollars and references to "EUR", "€" or "euro" are to the single currency introduced at the start of
the third stage of European economic and monetary union, and as defined in Article 2 of Council

Regulation (EC) No. 974/98 of 3 May 1998 on the introduction of the euro as amended.

Certain figures included in this Base Prospectus have been subject to rounding adjustments; accordingly,
figures shown for the same category presented in different tables may vary slightly and figures shown as
totals in certain tables may not be an arithmetic aggregation of the figures which precede them.

Tranches of Notes issued under the Programme may be rated or unrated by any or all of Moody's Investors
Service Ltd ("Moody's"), Fitch Ratings Limited ("Fitch™) or Standard & Poor's Credit Market Services
Europe Limited ("Standard & Poor’s"). Each of Moody's, Fitch and Standard & Poor’s is established in
the European Economic Area ("EEA") and registered under Regulation (EC) No 1060/2009, as amended
(the "CRA Regulation™). Where a Tranche of Notes is rated, such rating will not necessarily be the same
as the rating(s) assigned to Notes already issued. Where a Tranche of Notes is rated, the applicable rating(s)
will be specified in the relevant Final Terms.

The Notes may not be a suitable investment for all investors. Each potential investor in the Notes must
determine the suitability of that investment in light of its own circumstances. In particular, each potential
investor may wish to consider, either on its own or with the help of its financial and other professional
advisers, whether it:

0] has sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits
and risks of investing in the Notes and the information contained or incorporated by reference in
this Base Prospectus or any applicable supplement;

(ii) has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and the impact the Notes will have on its
overall investment portfolio;

(iii) has sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including Notes where the currency for principal or interest payments is different from the
potential investor's currency;

(iv) understands thoroughly the terms of the Notes and is familiar with the behaviour of financial
markets; and

v) is able to evaluate possible scenarios for economic, interest rate and other factors that may affect
its investment and its ability to bear the applicable risks.

Legal investment considerations may restrict certain investments. The investment activities of certain
investors are subject to legal investment laws and regulations, or review or regulation by certain authorities.
Each potential investor should consult its legal advisors to determine whether and to what extent (1) Notes



are legal investments for it, (2) Notes can be used as collateral for various types of borrowing and (3) other
restrictions apply to its purchase or pledge of any Notes. Financial institutions should consult their legal
advisors or the appropriate regulators to determine the appropriate treatment of Notes under any applicable
risk-based capital or similar rules.

In connection with the issue of any Tranche of Notes, one or more relevant Dealers (the **Stabilising
Manager(s)'") (or persons acting on behalf of any Stabilising Manager(s)) may over allot Notes or
effect transactions with a view to supporting the market price of the Notes at a level higher than that
which might otherwise prevail. However, there is no assurance that the Stabilising Manager(s) (or
persons acting on behalf of a Stabilising Manager) will undertake stabilisation action. Any
stabilisation action may begin on or after the date on which adequate public disclosure of the terms
of the offer of the relevant Tranche of Notes is made and, if begun, may be ended at any time, but it
must end no later than the earlier of 30 days after the issue date of the relevant Tranche of Notes and
60 days after the date of the allotment of the relevant Tranche of Notes. Any stabilisation action or
over-allotment must be conducted by the relevant Stabilising Manager(s) (or person(s) acting on
behalf of any Stabilising Manager(s)) in accordance with all applicable laws and rules.



SUMMARY

Summaries are made up of disclosure requirements known as "Elements". These elements are numbered in
Sections A—E (A.1-E.7).

This summary contains all the Elements required to be included in a summary for this type of securities and
Issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering
sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities
and Issuer, it is possible that no relevant information can be given regarding the Element. In this case a
short description of the Element is included in the summary with the mention of "Not Applicable™.

Words and expressions defined in the "Terms and Conditions of the Notes" below or elsewhere in this Base
Prospectus have the same meanings in this summary.

Section A — Introduction and Warnings

Al

Introduction: | This summary should be read as introduction to the Base Prospectus; any decision to invest in
the Notes should be based on consideration of the Base Prospectus as a whole by the investor;
where a claim relating to the information contained in the Base Prospectus is brought before a
court, the plaintiff investor might, under the national legislation of the Member States, have to
bear the costs of translating the Base Prospectus before the legal proceedings are initiated; and
civil liability attaches only to those persons who have tabled the summary including any
translation thereof, but only if the summary is misleading, inaccurate or inconsistent when read
together with the other parts of the Base Prospectus or it does not provide, when read together
with the other parts of the Base Prospectus, key information in order to aid investors when
considering whether to invest in such Notes.

A2

Consent: [Not Applicable. The Notes are issued in denominations of at least €100,000 (or its equivalent
in any other currency).]

[The Issuer consents to the use of the Base Prospectus in connection with a Public Offer of the
Notes by any financial intermediary which is authorised to make such offers under the Markets
in Financial Instruments Directive (Directive 2004/39/EC) on the following basis:

(i) the relevant Public Offer must occur during the period from and including [e] to but
excluding [e] (the "Offer Period");and

(ii) the relevant Authorised Offeror must satisfy the following conditions: [e].]

[The Issuer consents to the use of this Base Prospectus in connection with a Public Offer of the
Notes by [®] on the following basis:

(i) the relevant Public Offer must occur during the period from and including [e] to but
excluding [e] (the "Offer Period"); and

(ii) the relevant Authorised Offeror must satisfy the following conditions: [e].]

Authorised Offerors will provide information to Investors on the terms and conditions of
the Public Offer of the relevant Notes at the time such Public Offer is made by the
Authorised Offeror to the Investor.

ANY UNNAMED OFFEROR MUST STATE ON ITS WEBSITE THAT IT IS USING
THE BASE PROSPECTUS IN ACCORDANCE WITH THIS CONSENT AND THE
CONDITONS ATTACHED HERETO.




Section B — Issuer

B.1 Legal name The Paragon Group of Companies PLC
of the Issuer:
Commercial Paragon
name of the
Issuer:

B.2 Domicile and | The Issuer is a public limited company incorporated in England and Wales under the
legal form of | Companies Act 1985 and operating under the Companies Act 2006, as amended. The Issuer has
the Issuer: its registered office in Solihull, West Midlands.

B.4b | Known The Council of Mortgage Lenders ("CML") reported that activity in the UK's housing market,
Trend as measured by the number of house sales, has decreased significantly from £362 billion of
information: | transactions in 2007 to £141 billion in 2011. During this period of reduced housing

transactions, rental demand has grown significantly. Whilst transaction volumes remain low by
historical standards, CML reported that the value of buy-to-let ("BTL") advances increased by
23.6 per cent. to £15.7 billion during 2012 versus £12.7 billion in 2011 (September to
September). As a consequence of the high level of demand, recent Royal Institution of
Chartered Surveyors ("RICS") UK Residential Lettings Survey surveys indicated that rental
yields are expected to increase. Data from the Association of Residential Letting Agents
(September 2012) supports this trend, with the majority of agents reporting an increase in
achievable rents over the six months to June 2012.

The Issuer, together with its subsidiaries (the "Group"), has taken a cautious approach to new
business origination since 2010, initially focusing on professional landlords under the Paragon
Mortgages brand and constraining lending volumes to be well within the Group’s funding
capacity. More recently, following increases in funding capacity, the focus has widened to
include campaigns under the Mortgage Trust brand targeted towards private investor landlords.
Its business is widely sourced from a large number of mortgage and commercial finance
intermediaries, rather than being concentrated in the hands of a smaller number of mainstream
mortgage distribution firms. This has the benefit of maintaining access for the Group to whole
of market distribution where there is the capacity to support materially higher volumes of
origination.

B.5 The Group: The Group commenced operating in 1985 as a centralised mortgage lender focusing on the

residential market.

The Issuer is the ultimate holding company of the Group. The principal subsidiaries are Paragon
Finance PLC, Paragon Mortgages Limited, Mortgage Trust Limited, Paragon Mortgages (2010)
Limited, Idem Capital Securities Limited, Moorgate Loan Servicing Limited, Paragon Personal
Finance Limited (trading both in its own name and as Paragon Retail Finance) and Paragon Car
Finance Limited.

B.9 Profit Not Applicable. The Issuer has not made any public profit forecast or profit estimate.
Forecast:

B.10 | Audit Report | Not Applicable. There are no qualifications in the audit report on the historical financial
Qualification: | information.

B.12 | Key Financial | The Issuer — selected key financial information

Information:

The selected financial information regarding the Issuer as of, and for each of the years ended, 30
September 2012 and 2011 has been extracted, without any adjustment, from the Issuer's audited
consolidated financial statements in respect of those dates and periods.

Consolidated Balance Sheet as at 30 September 2012 and 2011




30 Sept 2012 30 Sept 2011
(audited) (audited)
(Em) (Em)
Assets employed
Non-current assets
INtANGIDIE SSELS ... 9.1 9.3
Property, plant and equipment............cccoeviineine e 10.7 114
FINANCIAl @SSELS...........veveveeceeeicees e 9,505.2 9,891.2
Deferred tax @SSEL........ccovviierireieiriesie e - -
9,525.0 9,911.9
Current assets
Other reCeiVabIes...........coeiiirieee e 7.3 4.7
Cash and cash equivalents 504.8 571.6
512.1 576.3
B 0 - I (Y] (T 10,037.1 10,488.2
Financed by
Equity shareholders' funds
Called-up share capital .. 301.8 299.7
RESEIVES ...ocvevveiiieiiiiiins 550.2 490.7
Share capital and reSEIVES ...........ccooeerirririiereee e 852.0 790.4
OWN SNATES ... (48.5) (48.4)
TOAl €QUILY .voveveseeeecee e 803.5 742.0
Current liabilities
Financial l1abilities .........cccovoieiiiiiiiee e 2.0 18
Current tax liabilities. 13.3 10.7
Other liabilities.......... 36.7 38.3
52.0 50.8
Non-current liabilities
Financial liabilities .........ccccoovieeiiieicce e 9,159.0 9,674.5
Retirement benefit obligations.. 13.9 14.4
Deferred taX.....ccoovvvvvenieerinnnnn 7.6 5.0
Other lIaDIIItIES .........c..veeeeeeceeeeeie e 11 15
9,181.6 9,695.4
TOtal HADIILIES ..o 9,233.6 9,746.2
10,037.1 10,488.2
Consolidated Income Statement for the years ended 30 September 2012 and 2011
Year to Year to
30 Sept 2012 30 Sept 2011
(audited) (audited)
(Em) (Em)
Interest receivable ........cccooeveieieiiiee e 293.8 258.0
Interest payable and similar charges............cc.ccocoevvrenn. (136.0) (122.2)
Net INterest INCOME ..ot 157.8 135.8
Other operating iNCOME ..........cccceveeurvereceereeeeees e 124 15.1
Total operating iNCOME ........ccovveinienneeree e 170.2 150.9
OPerating EXPENSES. ......vcvvverereireinreresreesrere e (51.9) (45.4)
PrOVISIONS O 10SSES...........ooveeeeeeeeieresreesiessee e (24.1) (24.4)
Operating profit before fair value items...................... 94.2 81.1
Fair value net gains / (losses) 13 (0.3)
Operating profit being profit on ordinary activities
DEfOre taXAtioN ..........cvcveeveveeeeeerceee e 95.5 80.8
Tax charge on profit on ordinary activities.................... (23.3) (21.2)
Profit on ordinary activities after taxation.................. 72.2 59.6
Dividend — Rate per share for the period.............c.cccovuee. 6.00p 4.00p
Basic earnings per share .........ccoceovveervenneineisece 24.2p 20.2p
Diluted earnings per share..........ccocooeveneieiiniiencnne 23.5p 19.6p

Consolidated cash flow statement for the years ended 30 September 2012 and 2011
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Year to Year to
30 Sept 2012 30 Sept 2011
(audited) (audited)
(Em) (Em)
Net cash generated by operating activities ...................... 117.3 246.1
Net cash (utilised) by investing activities...........c.cccceee.. (2.2) (2.2)
Net cash (utilised) by financing activities...................... (181.9) (209.6)
Net increase in cash and cash equivalents (66.8) 344
Opening cash and cash equIvalents .............c..coccoovrennnee 571.0 536.6
Closing cash and cash equivalents 504.2 571.0
Represented by balances within: ..o
Cash and cash equivalents ..........ccccocereieiiinienicieiee 504.8 571.6
Financial abilities ..........ccccooovvvreeerereenieressseisseeneens (0.6) (0.6)
504.2 571.0

Since 30 September 2012, there has been no significant change in the financial or trading
position of the Issuer or the Group and there has been no material adverse change in the
prospects of the Issuer or the Group.

B.13 | Recent Not applicable. There have been no recent events particular to the Issuer which are to a material
Events: extent relevant to the Issuer's solvency.

B.14 | Dependence Please see Element B.5 above. The Issuer is, directly or indirectly, the ultimate holding
upon  other | company of all the companies in the Group. As the Issuer's business is conducted through the
entities Group, the Issuer is, accordingly, dependent upon those members of the Group.
within the
Group:

B.15 | The Issuer’s | The Issuer is a specialist lender of Buy-to-let ("BTL") mortgages to landlords and residential
Principal property investors in the UK, as well as a loan servicing provider for third party clients and an
Activities: active acquirer of loan assets and portfolios.

The Group operates in two principal areas:

Lending: BTL specialist lending to landlord customers through the Paragon Mortgages and
Mortgage Trust brands, and the provision of consumer loans; and

Portfolio acquisitions: the investment division of the Group, Idem Capital, which undertakes
acquisitions of loan portfolios, including first and second mortgages as well as unsecured assets.
In addition, the Group services mortgage and loan portfolios for itself and for a number of
clients such as banks, private equity houses and specialist lenders.

B.16 | Controlling The Issuer is neither directly nor indirectly owned or controlled by any one party. The largest
Persons: shareholder in the Issuer is BlackRock which as at 31 December 2012 held, directly or

indirectly, 13.37 per cent. of the ordinary share capital of the Issuer.

B.17 | Ratings The Issuer is not rated.

assigned  to
the Issuer or
its Debt
Securities:

A Tranche of Notes issued under the Programme may be rated or unrated. A credit rating is not
a recommendation to buy, sell or hold securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency.

Issue Specific Summary:
The Notes to be issued [are not/have been/are expected to be] rated:

[Standard & Poor’s: [*]]
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[Moody’s: [*]]

[Fitch: [+]]

Section C — The Notes

Cl1

Description

of Type and
Class of
Securities:

Issuance in Series: Notes will be issued in series (each a "Series"). Each Series may comprise
one or more tranches (each a "Tranche™) issued on different issue dates. The Notes of each
Series will all be subject to identical terms, except that the issue date and the amount of the first
payment of interest may be different in respect of different Tranches. The Notes of each
Tranche will all be subject to identical terms in all respects save that a Tranche may comprise
Notes of different denominations.

The Notes may be Fixed Rate Notes, Floating Rate Notes or Zero Coupon Notes.

Forms of Notes: Notes may be issued in bearer or in registered form. Bearer Notes will not be
exchangeable for Registered Notes and Registered Notes will not be exchangeable for Bearer
Notes. No single Series or Tranche may comprise both Bearer Notes and Registered Notes.

Each Tranche of Bearer Notes will initially be in the form of either a Temporary Global Note or
a Permanent Global Note, in each case as specified in the relevant Final Terms. Each Global
Note which is not intended to be issued in new global note form (a "Classic Global Note" or
"CGN"), as specified in the relevant Final Terms, will be deposited on or around the relevant
issue date with a depositary or a common depositary for Euroclear and/or Clearstream,
Luxembourg and/or any other relevant clearing system and each Global Note which is intended
to be issued in new global note form (a "New Global Note" or "NGN"), as specified in the
relevant Final Terms, will be deposited on or around the relevant issue date with a common
safekeeper for Euroclear and/or Clearstream, Luxembourg. Each Temporary Global Note will
be exchangeable for a Permanent Global Note or, if so specified in the relevant Final Terms, for
Definitive Notes. If the TEFRA D Rules are specified in the relevant Final Terms as applicable,
certification as to non-U.S. beneficial ownership will be a condition precedent to any exchange
of an interest in a Temporary Global Note or receipt of any payment of interest in respect of a
Temporary Global Note. Each Permanent Global Note will be exchangeable for Definitive
Notes in accordance with its terms. Definitive Notes will, if interest-bearing, have Coupons
attached and, if appropriate, a Talon for further Coupons.

Each Tranche of Notes represented by a Global Registered Note will either be: (a) in the case of
a Note which is not to be held under the new safekeeping structure ("New Safekeeping
Structure” or "NSS"), registered in the name of a common depositary (or its nominee) for
Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system and the
relevant Global Registered Note will be deposited on or about the issue date with the common
depositary; or (b) in the case of a Note to be held under the New Safekeeping Structure, be
registered in the name of a common safekeeper (or its nominee) for Euroclear and/or
Clearstream, Luxembourg and/or any other relevant clearing system and the relevant Global
Registered Note will be deposited on or about the issue date with the common safekeeper for
Euroclear and/or Clearstream, Luxembourg.

If so specified in the applicable Final Terms, Investors may also hold interest in the Notes
through CREST through the issuance of dematerialised depository interests ("CDIs"), issued,
held, settles and transferred through CREST, representing interests in the relevant Notes
underlying the CDIs. CDIs are independent securities constituted under English law and
transferred though CREST and will be issued by CREST Depository Limited pursuant to the
global deed poll dated 25 June 2001 (as subsequently modified, supplemented and/or restated).
Neither the Notes nor any rights attached thereto will be issued, held, transferred or settled
within the CREST system other than through the issue, holding, transfer and settlement of
CDIs. Holders of CDIs will not be entitled to deal directly in the Notes and, accordingly, all
dealings in the Notes will be effected through CREST in relation to the holdings of CDls.
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Security Identification Number(s): In respect of each Tranche of Notes, the relevant security
identification number(s) will be specified in the relevant Final Terms.

Issue Specific Summary:

[The Notes shall be consolidated and form a single series with the [insert description of the
Series] on [insert date/the Issue Date/exchange of the Temporary Global Note for interests in
the Permanent Global Note, as specified in the relevant Final Terms.]

Series Number : []
Tranche Number: []
Aggregate Nominal Amount: []
[(i) Series: [+]
[(ii) Tranche: []]
ISIN Code: [*]
Common Code: []

Any clearing system(s) other [Not Applicable/ give name(s) and number(s)]
than Euroclear Bank

S.A/N.V. and Clearstream

Banking, société anonyme and

the relevant identification

number(s):

The Notes are [£/€/$/[+]] [[*] per cent./Floating Rate/ Zero Coupon] Notes due [*].
[Bearer Notes:]

[Temporary Global Note exchangeable for a Permanent Global Note which is exchangeable for
Definitive Notes in the limited circumstances specified in the Permanent Global Note.]

[Temporary Global note exchangeable for Definitive Notes on [*] days' notice.]

[Permanent Global Note exchangeable for Definitive Notes in the limited circumstances
specified in the Permanent Global Note.]

[Registered Notes:]

[Global Registered Note exchangeable for Individual Note Certificates in the limited
circumstances specified in the Global Registered Note.]

[CREST Depositary Interests:]

[Holders of CREST Depository Interests ("CDIs") will hold CDIs constituted and issued by the
CREST Depository representing indirect interests in the Notes. The CDIs will be issued and
settled through CREST.]

C.z2

Currency of
the Securities
Issue:

Notes may be denominated in pounds sterling, euro, dollars or in any other currency or
currencies, subject to compliance with all applicable legal and/or regulatory and/or central bank
requirements. Payments in respect of Notes may, subject to such compliance, be made in and/or
linked to, any currency or currencies other than the currency in which such Notes are
denominated.

Issue Specific Summary:

[The currency of the Notes is [].]
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C5

Transferabilit
y:

The Issuer and the Dealers have agreed restrictions on offers, sales and deliveries of Notes and
on the distribution of offering material in the United States of America, the European Economic
Avrea, the United Kingdom, Jersey, Guernsey, Isle of Man and Japan.

The Issuer is Category 2 for the purposes of Regulation S under the Securities Act, as amended.

The Notes in bearer form for US federal income tax purposes will be issued in compliance with
U.S. Treasury Regulations §1.163-5(c)(2)(i)(D) (the "D Rules™) unless (i) the relevant Final
Terms states that Notes are issued in compliance with U.S. Treasury Regulations 81.163-
5(c)(2)(i)(C) (the "C Rule