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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any 
doubt about the contents of this letter, the accompanying documents, or the action you should take, 
you should immediately consult your stockbroker, bank manager, solicitor, accountant or other 
independent financial adviser authorised under the Financial Services and Markets Act 2000 (as 
amended) if you are resident in the United Kingdom or, if not, another appropriately authorised 
independent financial adviser in the relevant jurisdiction. 

This letter contains information about, amongst other things, an opportunity for Entitled Agent 
Shareholders to sell some or all of their shares. It comprises factual information only about the 
opportunity and must not be relied upon for any other purpose. This letter shall not constitute an offer 
to sell, or the solicitation of an offer to buy, nor shall there be any sale of any securities in any 
jurisdiction in which such offer, solicitation or sale would be unlawful prior to the registration or 
qualification under the securities laws of any jurisdiction. This letter is not a recommendation to sell, 
nor does it contain any opinion about your shares in OnTheMarket plc (“OTM” or the “Company”) or 
whether you should or should not participate in the opportunity. 

It does not constitute investment advice and the information is not intended to imply any 
recommendation or opinion about shares in the Company. This letter has been prepared without taking 
account of your objectives, financial situation or needs. The Company is not licensed to provide 
investment advice. Before you make any decision regarding your shares in the Company, you should 
consult your own financial adviser to consider what action is appropriate having regard to your own 
objectives, financial situation and needs. 
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12 December 2022 

TO ENTITLED AGENT SHAREHOLDERS 

I am writing to thank you for being one of OTM’s staunchest supporters and to set out for you 
arrangements we are proposing to put in place upon the expiry of the lock-in arrangements over your 
ordinary shares in OTM (“Ordinary Shares”) which you entered into at the time of our initial public 
offering and admission to trading on AIM in February 2018 (the “IPO”) and which currently restrict the 
disposal of your Ordinary Shares. 
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Notwithstanding the proposed arrangements detailed below, we believe the progress we have made 
with your support as the agents’ portal and the opportunities for further growth and development 
provide compelling reasons for you to retain your Ordinary Shares and remain part of the agents’ 
portal into the future. To that end, we hope that you will not seek to sell Ordinary Shares upon the 
expiry of the Lock-in Arrangements (as defined below) in February 2023. Nevertheless, we recognise 
that circumstances may be such that some Entitled Agent Shareholders will wish to sell shares 
following the expiry of the Lock-in Arrangements. To those Entitled Agent Shareholders (as defined 
below), we would encourage you to participate in the OTM CSN and Placing detailed below, which is 
being put in place with the aim of achieving the best possible outcome for you and also for the 
Company. 

Background – our progress and development as the agents’ portal 

It has been almost five years now since our IPO which enabled us to raise funds to invest in developing 
the business. The successful equity capital raise was, in no small part, thanks to you and was a 
testament to your strategic vision to create a majority agent-owned portal with the potential to 
challenge the status quo and provide sustainably fair pricing for listings to agent customers. Agents 
are at the very heart of our DNA and significant agent ownership of the portal has been central to the 
business. 

We have achieved much together since then. We have welcomed new agent shareholders and 
advertisers, grown our available property inventory for consumers and, in turn, have invested 
significantly in advertising to drive visits and leads to agents, both of which have increased 
substantially over the period. New revenue streams have been introduced, such as advertising for 
New Homes developers, which are providing funds to support and reinvest into the business as well 
as additional property listings to attract consumers to the portal. 

More recently, as part of our strategy of building a tech-enabled property business, we have 
introduced a suite of additional products and services, with the core aims of further increasing leads 
for agents, particularly valuation opportunities, and delivering services that provide added value and 
significant cost savings to our customers. We have had very encouraging and positive feedback from 
agents about the quality and quantity of our leads and the cost savings from services, such as the 
provision of free tenant referencing and what we believe are best-in-class data solutions to help 
source valuation opportunities and win more instructions. Indeed, agents have told us that the cost 
savings from those alone are greater than their listing fees. 

In the years following our IPO, we have also reached profitability, which means we have been able to 
invest further into new products and services and continue to deliver increasing value for our agent 
customers, whilst maintaining our commitment to sustainably fair pricing. We have strong cash 
reserves on our balance sheet, with no borrowings, providing us with the ability to continue to 
consider investment plans, whilst also considering possible future returns to our shareholders, 
including potential dividends. 

Whilst together we have achieved a great deal, we believe there is much we can still do. We at OTM 
are excited about the future of the Company and potential we have to grow the business further. We 
are rolling out OTM Software, which presents agents with the opportunity to have a majority agent-
owned portal and a majority agent-owned CRM system working together seamlessly. We believe this 
and other development initiatives provide compelling reasons for you, as an agent shareholder, to 
remain invested in the business and support us through the next stages of our development. 
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Your support has been invaluable to OTM to date and, as the leading UK majority agent-owned portal, 
we very much hope you will remain with us as shareholders for the next stage of our journey. 

Current lock-in arrangements 

At the time of the IPO, in order to provide comfort to new financial investors that agents were 
committed to the future success of OTM, as an agent shareholder, you agreed to retain your Ordinary 
Shares for at least 5 years from the date on which our shares were admitted to trading on AIM, save 
in certain prescribed circumstances (the “Lock-in Arrangements”). This commitment expires on 9 
February 2023. Under these Lock-in Arrangements, you also agreed to us holding your share 
certificates on your behalf. 

Background to the proposed share dealing facility for Entitled Agent Shareholders (the Corporate 
Sponsored Nominee) 

At the time of the IPO, we undertook to endeavour to help agents who may wish to sell their Ordinary 
Shares after the expiry of the Lock-in Arrangements. With this in mind, we are seeking to put in place 
a share dealing facility for agent shareholders who are subject to the Lock-in Arrangements (“Entitled 
Agent Shareholders”) to facilitate them selling some or all of their Ordinary Shares, should they wish 
to do so, in a one-off sale in February 2023. 

The arrangements we are proposing to put in place for any Entitled Agent Shareholder that does wish 
to sell some or all of their Ordinary Shares on the expiry of the Lock-in Arrangements in February 2023 
are designed to optimise the process by seeking to identify buying demand to match aggregate selling 
demand at that time, and thereby to manage this process in an effective and orderly manner, which 
we expect to provide a better outcome for potential selling Entitled Agent Shareholders and other 
shareholders. We therefore believe it is in everyone’s interests that Entitled Agent Shareholders 
wishing to sell shares participate in the Corporate Sponsored Nominee and placing arrangement that 
we propose to put in place, further details of which are set out below. 

OTM shares ordinarily have relatively low levels of trading each day; the average number of shares 
traded each day over the 30 dealing day period between 27 October 2022 and 7 December 2022 (being 
the latest practicable date prior to the date of this letter) was 18,222 shares and, on 12 dealing days 
within such period, no shares were traded at all1. Therefore, it is possible that everyday market share 
purchasing demand may be insufficient to optimise share sales if these were to come from a range of 
sellers and at a variety of different times. Without a process to facilitate a managed, one-off sale, the 
market price achievable by selling agent shareholders may be impacted. Indeed, the buying demand 
required to facilitate sales in the open market may be insufficient to allow sales to be completed at 
all. 

Importance of agent share ownership to the Company 

The Board of OTM believes that its position as the agents’ portal with significant agent ownership 
continues to offer strong strategic benefits for agents. Through our agent town halls, we will continue 
to provide a platform for agent shareholders to influence the future direction of the portal. We are 
committed to continuing to offer products and services that provide valuable leads, additional 
revenue opportunities and genuine cost savings to agents and, of course, our commitment to 
sustainably fair pricing for listing properties at onthemarket.com remains at the core of our 

 
1  Trading data sourced from Factset. 
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proposition. We believe that this, together with our future business strategy, will allow the OTM 
business to grow shareholder value in the future. 

To achieve this, we would be delighted to have your ongoing support as a shareholder to ensure 
agents continue to have a collective voice in the continuing evolution of property search websites. 
Together, we believe that we can then benefit from future value creation in the business, whilst 
providing products, services and value for money to you in your day-to-day business activities. We 
hope that you will choose to support us further in our journey by remaining as a shareholder in OTM 
when the Lock-in Arrangements expire next year. 

Details of the proposed share dealing facility 

Although the detailed requirements that follow may appear onerous, many of the requirements would 
also be necessary should you wish to sell your Ordinary Shares independently through your 
stockbroker. 

The OTM Corporate Sponsored Nominee (the “OTM CSN”), which will be provided by Link Group 
(“Link”), the Company’s registrar, at the Company’s behest, is a dematerialised custody service 
available to Entitled Agent Shareholders. Entitled Agent Shareholders who elect to deposit their 
Ordinary Shares into the OTM CSN will be able to retain beneficial ownership of their Ordinary Shares, 
including voting rights and the right to receive future dividend payments (if made), without holding a 
share certificate. 

In addition to being able to hold Ordinary Shares in dematerialised form, Entitled Agent Shareholders 
that opt to participate in the OTM CSN will be able to elect to sell some or all of their Ordinary Shares 
in a one-off sale (the “Placing”) to be managed by the Company’s joint corporate brokers, Zeus Capital 
Limited (“Zeus”) and Shore Capital and Corporate Limited and Shore Capital Stockbrokers Limited 
(together, “Shore Capital”) (Zeus and Shore Capital together, the “Brokers”). 

In order to provide the Brokers with an understanding of the approximate aggregate number of 
Ordinary Shares available to be sold by them to prospective purchasers in the Placing and therefore 
to enable the Placing to proceed, Entitled Agent Shareholders who wish to sell some or all of their 
Ordinary Shares in the Placing (“Participating Agent Shareholders”) will be required to: 

• join, and deposit their Ordinary Shares into, the OTM CSN by completing, signing and returning to 
Link by e-mail to the e-mail address referred to below the CREST transfer form enclosed with this 
letter (the “CREST Transfer Form”) and the form of acknowledgement in respect of the OTM CSN 
enclosed with this letter (as referred to in the terms and conditions applicable to the OTM CSN 
enclosed with this letter (the “OTM CSN Terms and Conditions”) confirming their acceptance of 
the OTM CSN Terms and Conditions (the “OTM CSN Form of Acknowledgement”) as soon as 
possible and, in any event, by no later than 5.00 p.m. on 13 January 2023; 
 

• provide an initial indication of the percentage of their Ordinary Shares that they would wish to sell 
in the Placing (up to 25%, 50%, 75% or 100%) by completing, signing and returning to Link by e-
mail to the e-mail address referred to below the non-binding, indicative selling notification form 
enclosed with this letter (the “Indicative Selling Notification Form”) as soon as possible and, in 
any event, by no later than 5.00 p.m. on 13 January 2023; 

 
• provide the relevant client due diligence and anti-money laundering (“CDD”) documents to enable 

Link to comply with its applicable legal and regulatory obligations in order to enable Participating 
Agent Shareholders to join the OTM CSN, as set out in the enclosed document headed “Link Group 
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– AML Requirements” (the “Link CDD Requirements Form”), by e-mail to the e-mail address 
referred to below as soon as possible and, in any event, by no later than 5.00 p.m. on 13 January 
2023; and 
 

• keep their Ordinary Shares in the OTM CSN (and not withdraw them) for a specified period 
expiring on 10 March 2023 to enable the Placing to take place (unless Participating Agent 
Shareholders are released from such commitments earlier by the Company) (further details of 
which are set out in the OTM CSN Terms and Conditions). 

Participating Agent Shareholders should note that their share certificates will, if still held by the 
Company, be passed to Link by OTM for dematerialisation should they elect to participate in the OTM 
CSN. 

Further information in relation to the OTM CSN Terms and Conditions, the CREST Transfer Form, the 
Indicative Selling Notification Form, the Link CDD Requirements Form and the applicable fees and 
commissions for joining the OTM CSN and participating in the Placing (which will be deducted from 
the proceeds of the sale of your Ordinary Shares (if the Placing proceeds)) are provided below. 

Prior to the Lock-in Arrangements expiring in early 2023, Participating Agent Shareholders will receive 
a further communication from the Company asking them, amongst other things, if they wish to submit 
formal, binding and irrevocable instructions to sell some or all of their Ordinary Shares in the Placing 
(the “Final Selling Instructions”) at a final price (the “Placing Price”) to be determined by way of a 
bookbuild exercise through the Placing, which is anticipated to be carried out in February 2023. The 
Brokers will use their respective reasonable endeavours to identify potential purchasers of the 
Ordinary Shares that Participating Agent Shareholders elect to sell at the best possible Placing Price 
achievable through the bookbuild exercise. However, that Placing Price will be unknown at the time 
that Participating Agent Shareholders are asked to submit their formal instructions to sell some or all 
of their Ordinary Shares in the Placing. Accordingly, at the time at which they submit their formal 
instructions to sell, Participating Agent Shareholders will be able to specify, on an individual basis, a 
minimum Placing Price (the “Minimum Placing Price”) below which their selling instructions would 
cease to be binding and fall away (and their Ordinary Shares would not be sold in the Placing), should 
they wish to do so. In the event that any Participating Agent Shareholder does not specify a Minimum 
Placing Price when they submit their Final Selling Instructions, their Ordinary Shares will be sold in the 
Placing at the Placing Price. 

At the same time as they are requested to submit their Final Selling Instructions, Participating Agent 
Shareholders will be asked to sign a power of attorney (the “PoA”) appointing any director of the 
Company (the “Attorney(s)”) as their Attorney(s) and granting them the power, amongst other things: 

• to determine the Placing Price (in consultation with the Brokers) at which the Ordinary Shares are 
to be sold in the Placing on behalf of Participating Agent Shareholders; and 
 

• sign the relevant legal documentation, in the form of a placing agreement, between Participating 
Agent Shareholders and the Brokers required to effect and implement the Placing and the sale of 
their Ordinary Shares (the “Placing Agreement”) on behalf of Participating Agent Shareholders. 
The Placing Agreement will contain customary warranties to be given by the Participating Agent 
Shareholders as to their title to, ownership of and capacity to sell their Ordinary Shares in the 
Placing, amongst other things, as well as a customary indemnity from the Participating Agent 
Shareholders in favour of the Brokers and certain other provisions that are customary for a 
transaction of this nature. 
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Further details relating to the PoA and the Placing Agreement, amongst other things, will be provided 
in the further communication to be sent to Participating Agent Shareholders in early 2023 referred to 
above. 

As stated above, pursuant to the Placing, the Brokers will use their respective reasonable endeavours 
to identify potential purchasers of the Ordinary Shares that Participating Agent Shareholders elect to 
sell at the best possible Placing Price. The Final Selling Instructions provided by Participating Agent 
Shareholders will be irrevocable and Participating Agent Shareholders will be contractually bound to 
sell their Ordinary Shares at the Placing Price determined upon completion of the bookbuild exercise 
carried out by the Brokers referred to above (subject to the Placing Price being equal to or exceeding 
the Minimum Placing Price selected by them when they submitted their Final Selling Instructions, if a 
Minimum Placing Price was specified). 

While the Brokers will use their respective reasonable endeavours to achieve the best Placing Price 
possible for the Ordinary Shares that Participating Agent Shareholders elect to sell in the Placing, 
there can be no guarantee that they will be able to achieve a Placing Price that will equal or exceed 
any Minimum Placing Price specified by a Participating Agent Shareholder or that Participating 
Agent Shareholders will be able to sell the full amount of the Ordinary Shares that they elect to sell 
in the Placing or, indeed, any at all, as this will depend on whether sufficient purchasers of the 
Ordinary Shares can be identified at an appropriate Placing Price at the time of the Placing. In this 
event, the Company and the Brokers may elect not to proceed with the Placing and, accordingly, 
there can be no guarantee that the Placing will proceed or that Participating Agent Shareholders 
will be able to sell any or all of their Ordinary Shares. 

Participating Agent Shareholders that specify a Minimum Placing Price that is equal to or below the 
Placing Price (and Participating Agent Shareholders that do not specify a Minimum Placing Price) 
will be scaled back on a pro rata basis with all such other Participating Agent Shareholders, at the 
Company’s and the Broker’s discretion, if there is insufficient purchasing demand in the Placing to 
sell all of the Ordinary Shares, in aggregate, elected to be sold by such Participating Agent 
Shareholders in the Placing. 

In the event that either the Placing does not proceed or the Placing proceeds but Participating Agent 
Shareholders are unable to sell all of the Ordinary Shares they elected to sell in the Placing, their 
remaining Ordinary Shares will continue to be held in the OTM CSN and Participating Agent 
Shareholders will be able to retain their remaining Ordinary Shares in the OTM CSN should they wish 
to do so, sell some or all of their remaining Ordinary Shares in the market by providing relevant 
instruction(s) to Link via Link’s share dealing service in accordance with the OTM CSN Terms and 
Conditions or withdraw their remaining Ordinary Shares from the OTM CSN, for as long as the OTM 
CSN continues to be made available. The Company may elect to cease to make the OTM CSN available 
in the event that, for example, there are insufficient Ordinary Shares held in it to justify the 
administrative costs of continuing to make it available, or for other reasons. In the event that the OTM 
CSN ceases to be available, you will be contacted to make arrangements for holding your Ordinary 
Shares outside the OTM CSN. 

If you have already been released from your Lock-in Arrangements in respect of some (but not all ) of 
your Ordinary Shares and either hold those Ordinary Shares which have been released (the “Released 
Ordinary Shares”) in certificated form or in uncertificated form through a nominee or otherwise, you 
may also participate in the OTM CSN and the Placing as an Entitled Agent Shareholder in respect of all 
of your Released Ordinary Shares if you so wish. If you think that this applies to you, please contact 
Link using the contact details in the paragraph headed “Helpline” below and Link will be able to advise 
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you as to what you need to do (including the relevant documentation that you need to complete, sign 
and return) in order to participate in the OTM CSN and to sell some or all of your Released Ordinary 
Shares in the Placing. 

As well as Entitled Agent Shareholders, the opportunity to sell Ordinary Shares in the Placing is also 
being made available to four individuals who received options over Ordinary Shares as founder 
members of management of Agents’ Mutual Limited and were subject to the same Lock-in 
Arrangements on the Ordinary Shares they would receive on the exercise of their options. Of these, 
two remain employed in the business (Helen Whiteley, Chief Commercial Officer, and Morgan Ross, 
Product and Technology Director). Helen has indicated that she does not intend to participate as she 
has no current intention to exercise her options or sell Ordinary Shares. Morgan is subject to US tax 
law and his options will be exercised automatically in February 2023, giving rise to a tax liability. He 
has therefore indicated that he would wish to sell Ordinary Shares to meet the tax liability arising. He 
would then retain the remaining Ordinary Shares. 

Fees and commissions 

There is no fee payable by Participating Agent Shareholders for joining the OTM CSN and no 
administration fees payable while a Participating Agent Shareholder is a member of the OTM CSN. 
These fees will be borne by the Company. 

In connection with the Placing, a gross commission of up to five per cent. of the transaction value (i.e. 
the number of your Ordinary Shares sold in the Placing multiplied by the Placing Price) is anticipated 
to be payable to Link and the Brokers and deducted from the proceeds of sale that you will receive 
from selling your Ordinary Shares in the Placing. 

Final details of the fees and commissions applicable to selling your Ordinary Shares in the Placing will 
be provided when we write to you again in early 2023 to seek, amongst other things, your final selling 
instructions in connection with the Placing. 

What is enclosed with this letter? 

The following documents accompany this letter: 

• OTM CSN Terms and Conditions 
 
These set out the terms and conditions that shall apply to your membership of the OTM CSN, 
including (without limitation) details of how your Ordinary Shares will be held in the OTM CSN; 
how Link and the Company will communicate with you, and provide shareholder information to 
you, in respect of your Ordinary Shares while they are held in the OTM CSN; how you can 
participate in corporate actions while your Ordinary Shares are held in the OTM CSN; and the fees, 
charges and other expenses applicable to you holding your Ordinary Shares in the OTM CSN; 
 

• CREST Transfer Form 
 
This is the CREST transfer form pursuant to which Entitled Agent Shareholders may dematerialise 
their Ordinary Shares into CREST, the electronic share settlement system. The CREST transfer 
allows for your Ordinary Shares to be transferred into the OTM CSN. This means that your 
Ordinary Shares are registered in the name of Link Market Services Trustee Nominee Limited, 
for administration purposes. You retain the beneficial ownership and all the rights in respect of 
the Ordinary Shares as the underlying shareholder. If you elect to join the OTM CSN, all of your 
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Ordinary Shares will be entered into the OTM CSN and enabled for electronic settlement and you 
may elect to sell all or only some of your Ordinary Shares in the Placing (should you so wish) (see 
below). 
 

• OTM CSN Form of Acknowledgement 
 
This is the application form pursuant to which Entitled Agent Shareholder may elect to join the 
OTM CSN. By completing, signing and returning the OTM CSN Form of Acknowledgement you will 
be acknowledging that you have read and understood the OTM CSN Terms and Conditions and 
that the OTM CSN Form of Acknowledgement and OTM CSN Terms and Conditions together form 
a binding contract between the relevant Link entity that operates the OTM CSN and you, as a 
Participating Agent Shareholder. 
 

• Indicative Selling Notification Form 
 
The Indicative Selling Notification Form enables you to provide a non-binding, initial indication of 
the percentage of your Ordinary Shares that you would wish to sell in the Placing. By ticking the 
relevant box on the Indicative Selling Notification Form you will be able to choose to sell up to 
25%, 50%, 75% or 100% of your Ordinary Shares. 
 
Please note, however, that, as stated above, ticking the box to select the relevant percentage 
of your Ordinary Shares on the Indicative Selling Notification Form will not bind you to sell that 
percentage of your Ordinary Shares at this stage or create an obligation on the Brokers or Link 
to sell your Ordinary Shares, it is an indication of the percentage of your Ordinary Shares that 
you would be willing to sell in order to enable the Brokers to establish likely selling demand in 
respect of the Ordinary Shares that they can seek to match with anticipated buying demand in 
the market through the Placing. Your final instructions as to the percentage of your Ordinary 
Shares that you wish to sell in the Placing (subject to achieving any Minimum Placing Price that 
you may specify) will be sought when we communicate with you again in early 2023 (as referred 
to above). 
 

• Link CDD Requirements Form 
 
If you wish to participate in the OTM CSN and sell some or all of your Ordinary Shares (as described 
above) upon the expiry of the Lock-in Arrangements, you will need to provide certain information 
and documentation to Link so that Link can carry out the CDD checks that it is required to perform 
to engage you as its client so that it can admit your Ordinary Shares to the OTM CSN and, in due 
course, process your selling instruction(s) in connection with the Placing and remit the net 
proceeds of the sale of your Ordinary Shares in the Placing to you. The client engagement and CDD 
information/documentation that you will need to provide to Link is set out in the Link CDD 
Requirements Form. 

If you have not received any of the above documents or if you have any questions about Link’s CDD 
requirements or the documentation/information that you need to provide in connection with them, 
please contact Link on +44 (0) 371 664 0321 or by e-mail at onthemarket@linkgroup.co.uk. Calls are 
charged at the standard geographic rate and will vary by provider. Calls outside the United Kingdom 
will be charged at the applicable international rate. Different charges may apply to calls from mobile 
telephones and calls may be recorded and randomly monitored for security and training purposes. 
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Lines are open between 9.00 a.m. and 5.30 p.m., Monday to Friday excluding public holidays in 
England and Wales. The helpline cannot provide advice on the merits of the arrangements described 
in this letter and the enclosures nor give any financial, legal or tax advice. 

United Kingdom taxation 

The following comments are intended only as a general guide to current UK taxation treatment of 
certain UK tax resident Entitled Agent Shareholders who elect to deposit their Ordinary Shares into the 
OTM CSN and certain UK tax resident Participating Agent Shareholders who elect to sell Ordinary 
Shares in the Placing. They are based on current UK legislation and published HM Revenue and Customs 
(“HMRC”) practice (which may not be binding on HMRC), in each case as at the date of this letter, both 
of which are subject to change, possibly with retrospective effect. 

The comments are intended as a general guide and do not deal with certain categories of Entitled 
Agent Shareholder or Participating Agent Shareholder such as charities, partnerships (general, limited 
and limited liability), trusts, dealers in securities, persons who have or could be treated for tax purposes 
as having acquired their Ordinary Shares by reason of their employment or office or as carried interest, 
collective investment schemes, persons subject to UK tax on the remittance basis and insurance 
companies. 

References below to “UK Holders” are to Entitled Agent Shareholders and/or Participating Agent 
Shareholders (as the context requires) who are resident and, in the case of individuals, domiciled or 
deemed domiciled for the relevant period, solely in the UK for UK tax purposes, who hold their Ordinary 
Shares as an investment (other than under a self-invested personal pension plan or individual savings 
account) and who are the absolute beneficial owners of their Ordinary Shares. 

THE FOLLOWING COMMENTS ARE NOT INTENDED TO BE, AND SHALL NOT BE CONSTRUED TO BE, 
LEGAL OR TAX ADVICE. IF YOU ARE IN ANY DOUBT ABOUT YOUR TAX POSITION AND, IN PARTICULAR, 
IF YOU ARE SUBJECT TO TAXATION IN ANY JURISDICTION OTHER THAN THE UNITED KINGDOM, YOU 
SHOULD CONSULT AN APPROPRIATELY QUALIFIED INDEPENDENT PROFESSIONAL ADVISER 
IMMEDIATELY. 

Deposit of Ordinary Shares into the OTM CSN 

For UK Holders, neither an election to deposit Ordinary Shares into the OTM CSN nor the actual 
deposit of Ordinary Shares into the OTM CSN should constitute a disposal of their Ordinary Shares for 
UK taxation of chargeable gains purposes, nor should UK stamp duty or stamp duty reserve tax be 
payable by any UK Holder upon electing to deposit, and depositing, their Ordinary Shares into the 
OTM CSN. 

Disposal of Ordinary Shares pursuant to the Placing 

The sale of Ordinary Shares pursuant to the Placing should constitute a disposal of chargeable assets 
for UK taxation of chargeable gains purposes and therefore may, depending on the relevant UK 
Holder’s particular circumstances, give rise to a liability to UK tax on chargeable gains or, alternatively, 
an allowable capital loss. 

In general, any chargeable gain or allowable loss on a disposal of Ordinary Shares will be calculated by 
reference to the consideration received for the disposal of the Ordinary Shares less the allowable cost 
to the shareholder of acquiring such Ordinary Shares. 

It is understood that Participating Agent Shareholders who acquired their Ordinary Shares pursuant 
to the members’ and loan noteholders’ schemes of arrangement in 2017 should not have been treated 
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as having made a disposal of their relevant scheme interests for the purposes of UK taxation of 
chargeable gains to the extent that they received Ordinary Shares in exchange for their relevant 
scheme interests under the relevant scheme(s) at such time. Instead, the Ordinary Shares should have 
been treated as the same asset as their scheme interests, acquired at the same time as their scheme 
interests. Accordingly, any chargeable gain or allowable loss on the disposal of a Participating Agent 
Shareholder’s Ordinary Shares which were derived from their scheme interests should be calculated 
by reference to the original date of acquisition and allowable original cost to such Participating Agent 
Shareholder of acquiring the scheme interests from which their disposed of Ordinary Shares are 
derived. 

Individual Participating Agent Shareholders 

Subject to available exemptions, reliefs or allowances, chargeable gains arising on a disposal of 
Ordinary Shares by an individual UK Holder who is a basic rate taxpayer will generally be subject to 
chargeable gains tax (“CGT”) at a rate of 10 per cent. Chargeable gains arising on a disposal of Ordinary 
Shares by an individual UK Holder who is a higher or additional rate taxpayer will be subject to CGT at 
a rate of 20 per cent. 

Corporate Participating Agent Shareholders 

Subject to available exemptions, reliefs or allowances, chargeable gains arising on a disposal of 
Ordinary Shares by a UK Holder within the charge to UK corporation tax will be taxed at the rate 
applicable to that UK Holder at the date of disposal. 

The current main rate of UK corporation tax is 19 per cent. From 1 April 2023, such main rate is to 
increase to 25 per cent. for companies whose profits are £250,000 or greater, with companies whose 
profits are between £50,000 and £250,000 benefiting from a lower effective rate of between 19 per 
cent. and 25 per cent. depending on the level of their profits (companies whose profits are £50,000 or 
less continuing to be taxed at 19 per cent.). 

For UK Holders within the charge to UK corporation tax (but which do not qualify for the substantial 
shareholding exemption in respect of their Ordinary Shares), indexation allowance may be available 
to reduce any chargeable gain arising (but not to create or increase any allowable loss) on the disposal 
of their Ordinary Shares by reference to allowable expenditure in respect of the relevant Ordinary 
Shares incurred up to 31 December 2017. Indexation allowance is not available in respect of 
expenditure in respect of Ordinary Shares incurred from 1 January 2018. 

The substantial shareholding exemption may apply to exempt from corporation tax any chargeable 
gain (or disallow any loss) arising to UK Holders within the charge to UK corporation tax where a 
number of conditions are satisfied, including that, generally, the corporate UK Holder (together with 
certain associated companies) has held not less than 10 per cent. of the ordinary issued share capital 
of OTM for a period of at least one year before the date of disposal. 

What action you should take and next steps 

“I don’t wish to participate in the OTM CSN and/or sell any of my Ordinary Shares in the Placing” 

Should you wish to continue to hold your Ordinary Shares once the Lock-in Arrangements expire on 9 
February 2023, you need take no further action. 

You can, if you wish in the future, request your share certificates from OTM by sending an e-mail to 
members@onthemarket.com from 9 February 2023, or at any time thereafter, however, we will 
continue to hold these on your behalf unless and until you make such a request. 
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“I wish to participate in the OTM CSN and sell some or all of my Ordinary Shares in the Placing” 

If you wish to participate in the OTM CSN and to sell some or all of your Ordinary Shares in the Placing 
once the Lock-in Arrangements expire on 9 February 2023, you should complete and sign: 

• the CREST Transfer Form; 
 

• the OTM CSN Form of Acknowledgement; and 
 

• the Indicative Selling Notification Form, 

and scan and e-mail them (together with the relevant CDD documentation/information applicable 
to you, duly signed and certified where applicable (as set out in the Link CDD Requirements Form)) 
to Link at onthemarket@linkgroup.co.uk so as to arrive as soon as possible and, in any event, by no 
later than 5.00 p.m. on 13 January 2023. If you are unable to return the relevant documentation and 
information by e-mail, you may send it via post to Link at Link Market Services Trustees Limited, 10th 
Floor, Central Square, 29 Wellington Street, Leeds LS1 4DL. 

If you are returning relevant documentation and information by post, you are requested not to send 
any original documentation as there are planned postal strikes which may affect the delivery of such 
documentation. Accordingly, we would strongly encourage you to return any relevant 
documentation and information by e-mail, if possible, so as to avoid any potential delays in the 
receipt of any such documentation and information (which may affect your ability to participate in 
the OTM CSN and the Placing) and neither Link nor the Company accepts any responsibility or 
liability for any such documentation or information being lost or received after the deadline referred 
to above. 

Helpline 

If you have any questions about the action you should take or the documentation/information that 
you need to provide in order to participate in the OTM CSN and to sell some or all of your Ordinary 
Shares in the Placing, please contact Link on +44 (0) 371 664 0321 or by e-mail at 
onthemarket@linkgroup.co.uk. Calls are charged at the standard geographic rate and will vary by 
provider. Calls outside the United Kingdom will be charged at the applicable international rate. 
Different charges may apply to calls from mobile telephones and calls may be recorded and randomly 
monitored for security and training purposes. Lines are open between 9.00 a.m. and 5.30 p.m., 
Monday to Friday excluding public holidays in England and Wales. The helpline cannot provide advice 
on the merits of the arrangements described in this letter and the enclosures nor give any financial, 
legal or tax advice. 

Further communication and submission of final selling instructions 

Please note that, following your return of the CREST Transfer Form, the OTM CSN Form of 
Acknowledgement, the Indicative Selling Notification Form and the relevant CDD 
documentation/information referred to above, it is anticipated that, in early 2023, you will receive a 
further communication from the Company asking you, amongst other things, to submit your final 
instructions to sell the relevant percentage of your Ordinary Shares in the Placing at the Placing Price 
(subject to any Minimum Placing Price that you may specify when you submit your Final Selling 
Instructions being achieved). 
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Summary 

As we set out above, we are hopeful that you will continue to support your portal and remain as a 
shareholder after February 2023. We firmly believe this is in your and our mutual interest. But if you 
do choose to sell any shares, we strongly encourage you to participate in the OTM CSN and Placing 
arrangements. 

Yours faithfully 

 

Jason Tebb 
Chief Executive Officer 
OnTheMarket plc 
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This letter and the enclosures have been sent to you by, or on behalf of, OnTheMarket plc (“OTM” or the “Company”). They 
should not be reproduced, redistributed or passed to any other person. This letter and the enclosures are being solely issued 
to and directed at (i) persons having professional experience in matters relating to investments and who are investment 
professionals as specified in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 
(the “Financial Promotions Order”) or (ii) persons who are high net worth corporate bodies, unincorporated associations, 
partnerships or high value trusts as specified in Article 49(2) of the Financial Promotions Order, or any director, officer, 
employee of any such corporate body, unincorporated association, partnership or trust or (iii) shareholders of the Company 
within Article 43 of the Financial Promotion Order (together, “Exempt Persons”). In consideration of the receipt of this letter 
and the enclosures you hereby represent and warrant that you are an Exempt Person. 

This letter and the enclosures are exempt from the general restriction on the communication of invitations or inducements to 
enter into investment activity on the basis that they are only being made to Exempt Persons and have therefore not been 
approved by an authorised person as would otherwise be required by section 21 of the Financial Services and Markets Act 
2000 (“FSMA”). Any investment activity to which this letter relates is available to (and any investment activity to which it 
relates will be engaged in with) only those Exempt Persons described in the above paragraph. Persons who are not Exempt 
Persons should not rely on this letter nor take any action in relation to this letter but should return it immediately to the 
Company or destroy it. 

This letter and the enclosures are being provided solely for your information and may not be reproduced, forwarded to any 
other person or published, in whole or in part, for any other purpose. 

Certain information contained in this letter and the enclosures may consist of forward-looking statements reflecting the 
current view of the Company with respect to future events and is subject to certain risks, uncertainties and assumptions. 
Many factors could cause the actual results, performance or achievements of the Company to be materially different from 
any future results, performance or achievements that may be expressed or implied by such forward-looking statements, 
including industry trends, and changes in business strategy and various other factors. Should one or more of these risks or 
uncertainties materialise, or should underlying assumptions prove incorrect, actual results may vary materially from those 
described in such forward-looking statements. 

Recipients of this letter and the enclosures are cautioned not to place any reliance on these forward-looking statements. 
The Company undertakes no obligation to republish revised forward-looking statements to reflect changed events or 
circumstances. 

This letter and the enclosures do not constitute, or form part of, any offer of shares. 

Zeus Capital Limited is authorised and regulated in the United Kingdom by the Financial Conduct Authority and is acting 
exclusively for the Company, and no one else, in connection with the subject matter of this letter and the enclosures and will 
not regard any other person (whether or not a recipient of this letter and the enclosures) as a client in relation to the subject 
matter of this letter and the enclosures and will not be responsible to anyone other than the Company for providing the 
protections afforded to its clients nor for giving advice in relation to the subject matter and/or contents of this letter and the 
enclosures or any transaction or arrangement referred to in this letter and the enclosures. 

Shore Capital and Corporate Limited and Shore Capital Stockbrokers Limited are authorised and regulated in the United 
Kingdom by the Financial Conduct Authority and are acting exclusively for the Company, and no one else, in connection with 
the subject matter of this letter and the enclosures and will not regard any other person (whether or not a recipient of this 
letter and the enclosures) as a client in relation to the subject matter of this letter and the enclosures and will not be 
responsible to anyone other than the Company for providing the protections afforded to their clients nor for giving advice in 
relation to the subject matter and/or contents of this letter and the enclosures or any transaction or arrangement referred to 
in this letter and the enclosures. 
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