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This Offer Document sets out important information about the Tomorrow’s People
Employment Bond for Young People (series one) to be issued by Citylife. Prospective
investors in the Bond should read this document carefully to ensure that they understand
the offer from Citylife, the risks involved and that investing in the Bond is a suitable means
for them to support Tomorrow’s People.

This Offer Document should be read in conjunction with the following Background Documents, which also
contain important information about investing in the Bond:

e if you are a private investor, the document entitled “A guide to Charitable Bonds —Information for
individual investors” in its final form and dated 4 January 2010

e if you are a corporate investor, the document entitled “A guide to Charitable Bonds — Information
for corporate investors” in its final form and dated 4 January 2010

e if you are a foundation or trust, the document entitled “A guide to Charitable Bonds — Information
for foundations and trusts” in its final form and dated 4 January 2010.

These documents are all available from www.citylifeltd.org. However, please note that any other
information found on this website, or any other website referred to in this Offer Document, does not form
part of this Offer Document or the Background Documents.

Investments in the Bond must only be made on the basis of the applicable Background Documents listed
above and this Offer Document. This Offer Document and the versions of the Background Documents dated
above supersede any previous versions of such documents and all other information (written or oral)
concerning the Bond.

Capitalised words in this document have a particular meaning which is set out in the Glossary at the back of
this Offer Document.

In this Offer Document “you” means any prospective investor in the Bond and “us” means Citylife.

If you are in any doubt about whether an investment in the Tomorrow’s People Employment Bond for
Young People is suitable for you, or in respect of the tax or inheritance consequences of the Bond, then
you must consult your independent financial advisor. Neither Citylife, nor any other party named in this
Offer Document (including the Trustee) can provide such advice and nothing in this Offer Document or
the Background Documents should be construed as any such advice or any recommendation to invest in
the Bond.

The information in respect of any organisation other than Citylife is based on information obtained from
publicly available sources as of the date of this Offer Document.



Summary

Overview

A proportion of the money raised from the Bond will go to national employment charity Tomorrow’s People.
The money will be used to support Working it Out, a pioneering programme which helps socially-excluded
young people to move into work or training, or back into education, by improving their life-management
skills, confidence and motivation, alongside practical work experience.

The remainder of the money raised from the Bond will be lent by Citylife to Places for People Homes, a
Registered Provider of social housing, under a Loan at a commercial rate of interest. When PfPH repays the
Loan to Citylife it will do so together with an amount in respect of interest, and this repayment will allow
Citylife to repay Bondholders in full.

More information about what the Tomorrow’s People Employment Bond for Young People will achieve can
be found at www.tomorrows-people.co.uk.

The Issuer

The Tomorrow’s People Employment Bond for Young People will be issued by Citylife. Citylife is responsible
for making the Donation to Tomorrow’s People and for repaying the amounts owed under the Bond to the
Bondholders.

Citylife may use up to 5 per cent of the subscription proceeds of the Bond to cover an issuing fee of 1 per
cent plus costs and expenses of issuing the Bond. This does not affect the entitlement of the Bondholders to
receive 100 per cent of their investment back after five years. Citylife is a charitable membership society for
the benefit of the community, which means that any surplus from annual operations is applied to charitable
projects at the discretion of its trustee directors.

The Bond

Potential investors may subscribe for the Bond as set out in the section “How to invest”. The subscription
proceeds will be used to make the Donation and the Loan on the Issue Date of the Bond. Investors will be
entitled to repayment within 28 days of the fifth anniversary of the Issue Date in an amount equal to the

amount that they initially subscribed for the Bond. No interest will be paid on the Bond.

The Donation

Approximately 20 per cent of the money raised from the Tomorrow’s People Employment Bond for Young
People will be donated to Tomorrow’s People on the day on which the Bonds are issued. The exact amount
of the Donation will depend on the commercial rate of interest agreed in respect of the Loan. The Donation
will be made on a tax-exempt basis.

The Loan
The Loan will be made to Places for People Homes, which is a not-for-dividend Registered Provider of social

housing. PfPH will use the Loan as part of its business of developing and maintaining affordable housing.

The Loan will be made for a term of five years and at a commercial rate of interest. The interest will
compound and will be repayable on the repayment date of the Loan. The total amount repayable under the
Loan will equal the amount required by Citylife to repay the Bondholders in full.



Who is involved?

Citylife

Citylife is a national charitable organisation that offers Charitable Bonds as a unique way to raise funds for
social causes. It has previously successfully issued a number of Charitable Bonds, raising a total of over £10
million of investment.

Citylife is registered under the Industrial and Provident Societies Act 1965, No. 28861R and is recognised as a
charity by HM Revenue and Customs, No. XR29468. The registered office of Citylife is Citylife House, Sturton
Street, Cambridge CB1 2QF.

The Directors of Citylife are: Ram Gidoomal CBE (Chairman), Paul Doye, Steven Mather (an employee of
People for Places Group), Charles Rosenmeyer and Isla Smith. Citylife’s latest audited accounts are available
for inspection during normal business hours at its registered office.

For more information about Citylife see www.citylifeltd.org.

Tomorrow’s People

Tomorrow’s People was founded in 1984 and over the last 25 years has helped to change the lives of over
400,000 people who had been resigned to long-term unemployment and welfare dependency. Its track
record to date has been that 90% of the people it has helped to find a job are still in employment three
months later, and 76% are still working a year later (Source: Tank Consulting evaluation of the Getting
London Working programme, June 2006).

For more information see www.tomorrows-people.co.uk.

Places for People Homes

Places for People Homes is a not-for-dividend Registered Provider of social housing, regulated by the Tenant
Services Authority. It builds, sells and rents homes and provides services and support to those who live in
them.

PfPH is one of the largest property management, development and regeneration companies in the UK with a
turnover in 2008/9 of £198 million and assets of £1.8 billion. It was established in 1965 and currently
manages more than 44,000 homes.

PfPH has a credit rating from Moody’s Investors Service of Aa3 with a stable outlook. This means that its
obligations “are judged to be of high quality and are subject to very low credit risk”. The rating is composed
of a baseline credit assessment of 8 (on a scale of 1 to 21, where 1 represents the lowest credit risk); and a
high likelihood of support from the UK government (Aaa stable outlook) to prevent a default in case of need.

For more information about Places for People, including annual reviews and financial statements, see
www.placesforpeople.co.uk.
The Guarantors

The Loan to Places for People Homes will be supported by a Guarantee from either or both Barclays Bank
PLC and The Co-operative Bank PLC. Moody’s Investors Service has given Barclays Bank PLC a credit rating of
Aa3 and The Co-operative Bank PLC a credit rating of A2.

For more information see www.barclays.com and www.co-operativebank.co.uk.



The Trustee

The Trustee holds the various covenants of Citylife in respect of the Bonds (including the covenant to repay
the Bonds on the Repayment Date) on trust for the Bondholders. The role of the Trustee is as an
administrative agent of the Bondholders. The Trustee does not investigate and has not investigated the
credit-worthiness of Citylife, Places for People Homes or the Guarantors. The Trustee accepts no liability —
beyond its duty as Trustee —in the event that payment in full on the Bonds is not made on the Repayment
Date.

The Trustee for the Tomorrow’s People Employment Bond for Young People is Wrigleys Trustees Limited,
which is incorporated in England and Wales under the company number 06657231. The registered office of
the Trustee is 19 Cookridge Street, Leeds, LS2 3AG.

The terms of the Trustee’s appointment as Trustee are set out in the Trust Deed — which is described in more
detail in the section of this Offer Document entitled “Key documents”.

The Registrar

The Registrar holds the Register of Bondholders. The owner of a Bond as shown in the Register is conclusive
as to the ownership of the Bond.

The Registrar is Wrigleys Solicitors LLP, a Limited Liability Partnership registered in England under No.
0C318186, regulated by the Solicitors Regulation Authority and authorised and regulated by the Financial
Services Authority. The registered office of Wrigleys Solicitors LLP is 19 Cookridge Street, Leeds, LS2 3AG.



About the Bond

This section gives a summary of the key features of the Tomorrow’s People Employment
Bond for Young People. For full terms and conditions of the Bond and other Background
Documents, see www.citylifeltd.org.

The Tomorrow’s People Employment Bond for Young People will fund a Loan to Places for People Homes.
The repayment of the Loan by PfPH provides Citylife with the funds to repay Bondholders.

PfPH (as described above in the section “Who is involved”) has a credit rating of Aa3 from Moody’s Investors
Service, but as additional protection the Loan to PfPH will be supported by a Guarantee from either or both
Barclays Bank PLC and The Co-operative Bank PLC. The Guarantors will decide, together with Citylife, the
proportion of the Loan that they will each guarantee, and the aggregate of these proportions will equal the
amount of the Loan.

In the event that Places for People Homes does not pay some or all of the Loan when due, then each
Guarantor will be liable to pay such proportion of the shortfall as is equal to the proportion of the Loan that
such Guarantor agreed to guarantee. Neither Guarantor will be liable to pay an amount greater than such
agreed proportion in any circumstance, including the default of the other Guarantor.

The funds received by Citylife from the Guarantors will go to repay the Bondholders. It is important to note
that the Guarantee is not a guarantee of the Bond, but of the Loan that supports the Bond.

The Guarantors will charge 3.75 per cent of the total amount of the Bond over the period of the Loan as a
guarantee fee. This charge will be deducted from the Donation that Tomorrow’s People will receive.
However, investors in the Bond can offset this cost if they wish by making an additional donation at the
point of application.

Summary of the Bond

Subscription Closing Date 31 January 2010, unless extended by notice in writing by Citylife to
(series one) each Applicant

Issue Date (series one) Within 15 days of the Closing Date

Zero Interest The Bond does not bear interest

Loan Guarantee The Bond is backed by the Loan which is benefits from the Guarantee
Limited Recourse The Bond is limited recourse to the proceeds of the Loan. This means

that Citylife is only liable to repay the Bonds to the extent that it has
received repayments under the Loan or the Guarantee

Form, Denomination and Title Bonds are available in denominations of £100, £1,000, £10,000, £100,000
or £1,000,000.

The Bonds are in registered form. This means that ownership of the
Bonds will be recorded by the Registrar in a register. The name of the
Bondholder, or in the case of Joint Bondholders the first named
Bondholder, as recorded in the Register will be the owner of the Bonds.




Repayment and Payments

The Bonds are due to be repaid in full at their face denomination on the
Repayment Date, which is within 28 days of the fifth anniversary of the
Issue Date. All Bonds will be repaid on the same date. No other payments
are due in respect of the Bond.

All payments will be made by electronic transfer or cheque for value on
the Repayment Date.

In respect of Joint Bondholders, payment will be made to the first named
Bondholder on the Register. Citylife does not accept any responsibility in
respect of the rights that the second named Bondholder may have
against the first named Bondholder in respect of payment or any other
matters between Joint Bondholders.

Where payment is attempted by electronic transfer, Citylife will not be
liable for any failure or delay in payment which results from events
beyond its control.

Early Repayment at the Option
of Citylife

Citylife may at its option repay any or all of the Bonds, in whole or in
part, prior to the Repayment Date. Citylife will give not less than 30 days,
and not more than 90 days, notice to the relevant Bondholders. There is
no obligation on Citylife to repay any of the Bonds prior to the
Repayment Date.

Purchase by Citylife

Citylife may agree with a Bondholder to purchase Bonds held by that
Bondholder. Such purchase will be subject to agreement with the
relevant Bondholder and may incur an administrative charge. There is no
obligation on Citylife to purchase any of the Bonds.

Transfer

The Bonds are transferable. To transfer a Bond in whole or part (subject
to the specified denominations) a transfer form must be completed and
returned to the Registrar.

Taxation

No tax should be payable by primary investors on receipt of the monies
received on redemption of the Bonds as the repayment amount equals
the investment amount and therefore no capital gain arises. Potential
investors should seek advice from their professional tax advisors if in any
doubt about the tax implications of an investment in the Bond. Nothing
in this Offer Document or any other document issued by Citylife should
be construed as tax advice.

Covenants

As part of the terms and conditions of the Bond, Citylife makes certain
covenants to the Bondholders. Subject to certain conditions, if Citylife
breaches these covenants then Bondholders may seek early repayment
of the Bonds. Bondholders should note that any such repayment will be
subject to the limited recourse conditions as described above.




The risks

Citylife believes the risk of investing in the Tomorrow’s People Employment Bond for
Young People to be very low. However, like any financial investment, investing in the
Bond contains certain risks.

Some of the risks that Citylife believes are material are set out below. However, please note that there may
be other risks involved in investing in the Bond and certain risks may be due to your individual
circumstances. If you are concerned about these risks you must consult your independent financial advisor.

Social investment and access to capital

The Tomorrow’s People Employment Bond for Young People is a social rather than financial investment. The
Bonds do not pay interest or provide any capital gain and, except at Citylife’s option (which it may decide not
to exercise), the Bonds are only repayable on the Repayment Date. The Bonds are transferable, although
there is a risk that you may not find a purchaser for Bonds, and any purchaser may only be willing to buy the
Bonds at a discount. This means that the Bond is not suitable for investors who require income or capital
gains from their investment or investors who need ready access to their capital.

Credit risk on Places for People Homes

The Bond is limited recourse to the Loan. In the event that Places for People Homes does not or is unable to
repay the Loan in full (or at all) then Bondholders will not be repaid in full (or at all) on the Repayment Date.
The general assets of Citylife are not available to make payments to Bondholders. The Aa3 credit rating of
PfPH from Moody’s Investors Service means that its obligations “are judged to be of high quality and are
subject to very low credit risk”.

Credit risk on the Guarantors

In the event that Places for People Homes does not repay the Loan in full (or at all) then Bondholders may
benefit from monies received under the Guarantees. However, in the event that the Guarantors do not or
are unable to pay under their respective Guarantees then Bondholders will not be repaid in full (or at all) on
the Repayment Date. Any proceeds from the Guarantees will be divided equally between Bondholders.

As described above, Moody’s Investors Service has given Barclays Bank PLC a credit rating of Aa3 and The
Co-operative Bank PLC a credit rating of A2.

Financial Services Compensation Scheme

The Financial Services Compensation Scheme does not apply to an investment in the Bond.

Losing contact with Citylife

It is a duty of the Bondholder to keep the Registrar, on behalf of Citylife, informed of any change of address.
If Citylife’s attempt at repayment on the Repayment Date is unsuccessful, and if Bond certificates are not
presented within 10 years of the Repayment Date, the investment will be forfeited and will be applied by
Citylife for its charitable purposes.



Key documents

The Trust Deed and the Deed of Charge are important legal documents which set out the
relationship between Bondholders, the Trustee and Citylife. Brief descriptions of these
documents are set out below — the full versions of the documents are available from Citylife
upon request.

Trust Deed

The Trust Deed will be entered into by Citylife and the Trustee on or before the Issue Date. It contains:

(i) the terms and conditions of the Bond, which are also available from www.citylifeltd.org
(i)  the terms of appointment of the Trustee including the terms on which it may retire or be removed

(iii)  the terms on which the Trustee will act, including that the Trustee is not required to take action on
behalf of Bondholders unless it has received instructions as set out in the Trust Deed and has received
such indemnities and security against loss from the Bondholders as it may require

(iv)  the terms on which Bondholders’ meetings will be held and the requisite quorums and majorities
required to pass Bondholder resolutions.

In particular, Bondholders should note that they cannot enforce the terms and conditions of the Bond on an
individual basis but only through the Trustee.

The Deed of Charge

The Deed of Charge protects investors against the risk of Citylife becoming insolvent. It will be entered into
by Citylife and the Trustee on or before the Issue Date. Under the Deed of Charge, Citylife assigns its rights
under the Loan and the Guarantee to the Trustee by way of security. This means that in the event Citylife
becomes insolvent, or does not repay the Bonds in full on the Repayment Date, the Trustee may enforce the
terms of the Loan and the Guarantee on behalf of Bondholders. The effect of this security is that
Bondholders are taking credit risk on Places for People Homes and the Guarantor(s) and not Citylife. As
described above, PfPH has a credit rating of Aa3.

The Deed of Charge also contains limited recourse provisions, the effect of which is described above in
“Summary of the Bond” and in “The risks”.

The Registrar Agreement

The Registrar Agreement will be entered into by the Registrar and Citylife on or before the Issue Date. Under
the Registrar Agreement the Registrar will agree to perform certain duties for Citylife in respect of the Bond,
including establishing and maintaining the Register of Bondholders.



How to invest

Who may invest

You may invest in the Tomorrow’s People Employment Bond for Young People if you are:

(i) an individual aged 18 or over and resident in the UK. You may invest in your own name or jointly with
one other individual who is also aged 18 or over and resident in the UK

(i)  acorporate body whose registered office is in the UK

(iii)  a charitable trust, provided the trust’s rules allow for investment in a non-yielding asset (the Charity
Commission provides further general guidance on social investment).

How to invest

You may invest in the Bond by completing the application form. You must subscribe a minimum of £500 and
may subscribe for any amount greater than this in multiples of £100. Citylife expects to close the offering of
series one of the Bond on 31 January 2010 and to issue the Bonds within 15 days of the Closing Date. Citylife
reserves the right to extend the Closing Date and will notify each Applicant in writing if it does so. Citylife
also reserves the right not to accept your application.

Basis of the application

Citylife will accept applications only on the basis of information in this Offer Document and relevant
Background Documents. This information supersedes all other information (written or oral) concerning the
Bond.

Payment

Payment may be made by cheque or by BACS. A separate payment must accompany each application.
Cheques should be made payable to “Citylife” and must be drawn on a bank in, and be payable in, the
United Kingdom, the Channel Islands or the Isle of Man in the same name as the subscriber.

Payment received before the Closing Date will be placed in a separate account of Citylife. Citylife has
declared that such account is held on trust for the Applicants until the Issue Date. On the Issue Date the
monies standing to the credit of the account will be used to make the Loan and the Donation as well as
paying the fees and expenses of Citylife and the guarantee fee. No interest accruing on the account will be
payable to Applicants; however, any amounts standing to the credit of the account following the Issue Date
will be used for Citylife’s charitable purposes.

No application will be accepted unless and until payment has been received.

Cancellation

You have the right to withdraw your application at any time up to the Issue Date. You will receive your
money back in full but no interest will be paid to you on such monies.

Notice on Money Laundering

Citylife and the Registrar are required by law to check the identity of any applicant for the Bond or of any
person for whom an applicant is acting as agent, in accordance with the Money Laundering Regulations
2007. They may therefore ask you to supply documentation to confirm your identity, address or both. Any
documents provided will be recorded and copied for audit purposes as part of our anti-money laundering
requirements. If satisfactory evidence of identity is not received within the specified time, this may delay the



processing of your application and may even result in your application being rejected. You should ideally
make payment from your personal bank or building society account.

Certificates

Certificates in respect of holdings of the Bond will be sent by post within 30 days of the Issue Date. Please
note that title to the Bond is recorded through the Register.

Notification

If your details change or if your bond certificates are lost or stolen you must contact the Registrar
immediately.

Information

Reports outlining the activities supported by the Tomorrow’s People Employment Bond for Young People
will be sent to you at least annually for as long as you hold a Bond.

Joint investments

The Bonds may be purchased on a joint basis by up to two persons. However, only the first named
Bondholder on the Register will receive information and have voting rights in respect of the Bond, and
repayment will be made in full to the first named Bondholder on the Repayment Date.

Ownership rights in respect of any jointly held Bonds are a matter for such joint owners and Citylife’s
obligations are to the first named Bondholder only.
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Disclaimers and general information

Data Protection Consent

By completing the application form you are giving consent for the Registrar, on behalf of Citylife, to hold the
information you provide in accordance with current data protection legislation. The Registrar and Citylife will
use your information for the maintenance of the Register and the redemption of the Bond on maturity.

The information will be shared where appropriate with the Trustee and Tomorrow’s People in the normal
course of the registration process including for identity checks, and for subsequent investor
communications. Citylife and Tomorrow’s People may also send you communications about other areas of
their work unless you have requested otherwise. Your information will not be disclosed to other firms for
marketing purposes. You have the right to ask for a copy of the information held about you in our records,
and to require us to correct any inaccuracies. Please write to Citylife at Citylife House, Sturton Street,
Cambridge, CB1 2QF.

Legal Background

This document is issued by Citylife Limited. Citylife is not an investment institution authorised and regulated
under the Financial Services and Markets Act 2000, and does not accept deposits. It is permitted to issue this
financial promotion pursuant to the exemption to Section 21(1) of the Financial Services and Markets Act
2000 contained in paragraph 35 of the Financial Services and Markets Act 2000 (Financial Promotions) Order
2005. This offer of transferable securities does not require an approved prospectus pursuant to Section 85
Financial Services and Markets Act 2000 because the Bond falls within paragraph 7(2)(a) of Schedule 11A of
the Financial Services and Markets Act 2000 Prospectus Regulations 2005. Citylife accepts responsibility for
the preparation of this document. To the best of the knowledge and belief of Citylife (which has taken all
reasonable care to ensure that such is the case) the information contained within this document is in
accordance with the facts and the document makes no omission likely to affect the meaning of such
information.

Law and jurisdiction

These terms and conditions and any agreement made on the basis of them or non-contractual obligations
arising out of or in connection with them will be governed by and interpreted in accordance with English law.
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Glossary

Applicant

A potential subscriber for the Bond who has paid subscription
monies to Citylife

Background Documents

If you are a private investor, the document entitled “A guide to
Charitable Bonds —Information for individual investors” in its
final form and dated 4 January 2010.

If you are a corporate investor, the document entitled “A guide
to Charitable Bonds — Information for corporate investors” in
its final form and dated 4 January 2010

if you are a foundation or trust, the document entitled “A
guide to Charitable Bonds — Information for foundations and
trusts” in its final form and dated 4 January 2010.

Bond The Tomorrow’s People Employment Bond for Young People
(see definition below)
Bonds The Bonds purchased by investors

Bondholders

The holders of the Bonds

Charitable Bond

A type of Bond issued by Citylife to raise funds for a
charitable cause

Closing Date

31 January 2010 for series one, unless extended by notice in
writing by Citylife to each Applicant

Deed of Charge

A security agreement entered into by Citylife and the Trustee
on or before the Issue Date under which Citylife assigns its
rights under the Loan and Guarantee to the Trustee by way of
security

Donation

The donation given to Tomorrow’s People, being the difference
between the subscription proceeds of the Bond (less Citylife’s
fees and expenses of up to 5 per cent and subject to deduction
of the Guarantee fee of 3.75 per cent) and the principal
amount of the Loan

Guarantee

The guarantee, or guarantees, provided by one or both
Guarantors on the Loan

Guarantors

Either or both Barclays Bank PLC and The Co-operative
Bank PLC

Issue Date

Within 15 days of the Closing Date

Joint Bondholders

Two people who hold a Bond jointly: only the first named
Bondholder on the Register will have voting rights in respect of
the Bond and repayment will be made in full to the first named
Bondholder on the Repayment Date
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Loan

The loan made by Citylife to Places for People Homes, the
repayment of which by PfPH will fund repayment of the Bond
to Bondholders

Offer Document

This document

PfPH

Places for People Homes

Registered Provider

A social housing provider, regulated by the Tenant Services
Authority

Register

The register of Bondholders held by the Registrar

Registrar

Wrigleys Solicitors LLP

Repayment Date

Bondholders will be repaid on this date which will be within 28
days of the fifth anniversary of the Issue Date

Tenant Services Authority

The independent regulator of affordable housing in England
established by the government

Tomorrow’s People

Tomorrow's People Trust Limited, registered number
05017566, a charity registered in England and Wales, charity
number 1102759 and registered in Scotland, charity number
SC040784

Tomorrow’s People Employment Bond for
Young People

This offer of £1,000,000 Zero Interest Limited Recourse Bonds
in support of Tomorrow’s People

Trustee

Wrigleys Trustees Limited

Trust Deed

An agreement entered into by Citylife and the Trustee on or
before the Issue Date appointing the Trustee
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Issuer

o

Citylife Limited
Citylife House
Sturton Street,
Cambridge CB1 2QF
01223 323481
bonds@citylifeltd.org

Bond Trustee and Security Trustee

Wrigleys Trustees Limited
19 Cookridge Street

Leeds

LS2 3AG

Legal Advisors to Citylife

Wrigleys Solicitors LLP
19 Cookridge Street
Leeds

LS2 3AG

Legal Advisors to Wrigleys Trustees Limited

Linklaters LLP
1 Silk Street
London

EC2Y 8HQ
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