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 AUTO TRADER GROUP PLC 

TERMS OF REFERENCE FOR THE CORPORATE RESPONSIBILITY COMMITTEE 

These Terms of Reference for the Corporate Responsibility Committee (the “Committee”) 

have been adopted by the Board of Directors (the “Board”) of Auto Trader Group plc (the 

“Group” “Autotrader”).  The Committee shall review and reassess these Terms of 

Reference at annually and recommend any proposed changes to the Board for approval. 

These Terms of Reference were approved by the Board on 4 November 2025. 

The purpose of the Committee is to provide oversight for the Group’s ESG strategy. The 

implementation of all related ESG initiatives delivered across the business is the 

responsibility of Executive Management. The ESG strategy is a very broad area, 

components of which will be covered in Board meetings and other Committees.  

To provide some context, the table below sets out the elements of our ESG strategy. Many 

of the areas are considered at Board level or within other Board Committees with the 

Committee being responsible for those areas not specifically covered elsewhere.  

Context 

Environmental 

The Group’s impact on the natural 

environment and the environment’s impact 
on the Group, including climate change, 

direct impact (the Group’s own activities) 
and indirect impact (throughout its value 

chain, including suppliers and customers) 

Greenhouse gas emissions 

Energy consumption 

Targets and disclosures 

Climate Transition Plan 

Industry influence 

Biodiversity and nature loss 

Social 

Interactions with, responsibilities towards, 

and impact on stakeholders 

Our People: Safety, financial, physical and 

mental wellbeing, workplace policies such 
as whistleblowing, diversity and inclusion 

initiatives and measures, professional 

development, culture, remuneration 

Customers & Consumers: fair competition, 

consumer duty; product innovation and 

customer satisfaction 

Suppliers & Partners: ethical procurement, 

modern slavery risk, human rights 

violations 

External communities: charity or 
community projects and partnerships, 

charitable giving 

Governance 

Compliance and ethical conduct of the 

Group’s business, in line with its purpose 

Corporate governance framework and 

relevant Governance Codes 
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and enabled through effective decision-

making 

Effective integration of ESG into Group’s 

strategy and operations 

Compliance policies 

Management of bribery, corruption, fraud, 

tax evasion and money laundering risk 

Data privacy and security, digital 

infrastructure 

Application of the Group’s values, culture 

and purpose 

Governance over AI and ethical use of data 

Stewardship and proxy voting policies 

 

1. Purpose 

The Committee is responsible for 

1.1 Supporting the Board to oversee ESG-related issues relevant to Group 

including its strategies, goals, policies, procedures, performance and 
disclosures related to sustainability and ESG matters (subject to overlap 

with matters reserved for the Board and other Committees). 

1.2 Providing guidance to the Board on relevant emerging ESG topics or issues 
and views on how the Group should develop its ESG strategy, in keeping 

with the Group’s overall purpose and regulatory obligations. 

1.3 The Committee has the delegated authority of the Board in respect of the 

functions and powers set out in these terms of reference. 

1.4 In carrying out their duties the Committee members must comply with their 

duty under section 172 of the Companies Act 2006 to act in the way they 

consider, in good faith, would be most likely to promote the success of the 

Group for the benefit of its members as a whole, and in doing so, have 

regard (among other matters) to:  

(a) the likely consequences of any decision in the long term;  

(b) the interests of the Group's employees;  

(c) the need to foster business relationships with suppliers, customers and 

others;  

(d) the impact of the Group's operations on the community and the 

environment;   

(e) the desirability of the Group maintaining a reputation for high standard of 

business conduct; and 

(f) the need to act fairly as between members of the Group. 
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1.5  The Committee will have oversight of and report on the Group’s 

performance on ESG measures, however responsibility for execution of 
individual initiatives remains within the business and will be governed by 

Executive Management The Committee may provide guidance and 

recommendations based on its centralised view and the observations made. 

 

2. Duties and Responsibilities 

In furtherance of this purpose, the Committee shall advise and make 
recommendations to the Board on ESG issues. The Committee shall have the 

following duties and responsibilities: 

2.1 Promote a more well-balanced approach to discussions on ESG matters by 

ensuring that the agenda reflects a comprehensive consideration of ESG 

issues.  

2.2 Proactively bring emerging ESG-related issues to the Board's attention, 

offering an external perspective on their potential significance to the Group. 
Assist the Board in adopting high-quality, best practice corporate 

governance when addressing ESG issues across its responsibilities. 

2.3 Oversee and monitor the development and implementation of a centralised 
framework for how corporate responsibility is governed across the Group. 

The breadth of this governance spans aspects of acting and doing business 
in a responsible manner (including in relation to ESG matters, although 

some areas are covered by other committees). 

2.4 Review and provide input on the management of current and emerging 
sustainability matters affecting the Group and provide external and 

independent oversight and guidance on the environmental and social impact 

of how Autotrader operates. The Committee will identify areas for 
improvement and assist the Board in understanding progress against these 

areas.  

2.5 The Committee shall keep under review the extent and effectiveness of the 

Group’s strategies, goals and commitments related to ESG, external 

reporting of corporate responsibility.  The Committee shall consider and 
review the Group’s participation in relevant external sustainability and ESG 

benchmarking indices. This will include engagement with a wider group of 

stakeholders and particularly shareholders and their stewardship teams.  

2.6 The Committee shall ensure that the Group’s ESG priorities are reflected in 

the Group’s culture. 

2.7 The Committee shall oversee the delivery of regular and effective ESG 

training for the Committee members. 

2.8 The Committee shall review, oversee and make recommendations to the 
Board on the sustainability and ESG-related statements and disclosures, 

including preparation of the Group’s annual ESG disclosures in the Group’s 

annual report. 
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3. Membership

3.1 The Committee shall consist of at least three members.  Members of the 

Committee shall be appointed by the Board on the recommendation of the 
Nomination Committee. The majority of the members of the Committee 

shall be independent non-executive directors.  

3.2 The Company Secretary or his or her nominee shall act as the secretary of 

the Committee (the “Committee Secretary”). 

3.3 Only members of the Committee and those entitled to attend as an observer 

have the right to attend Committee meetings.  However, other individuals, 
both internal and external, may be invited to attend for all or part of any 

meeting, as and when appropriate. 

3.4 The Committee shall include a committee chair (the “Committee Chair”).  

The Board shall appoint the Committee Chair who shall be an independent 

non-executive director. The Committee Chair shall be entitled to chair all 
regular sessions of the Committee and add topics to the agenda.  In the 

absence of the Committee Chair, the remaining members shall elect one of 
themselves to chair the meeting who would qualify under these terms of 

reference to be appointed as Committee Chair. 

3.5 Appointments to the Committee shall be for a period of three (3) years, 
which may be extendable by no more than two (2) additional three (3) year 

periods, provided that the director still meets the criteria for membership of 

the Committee. 

3.6 If any member of the Committee is unable to act for any reason, the 

Committee Chair may appoint any other director of the Company to act as 

his or her alternate. 

4. Meetings

4.1 The Committee shall meet at least 2 times a year at appropriate intervals, 
or more frequently as circumstances dictate, and all Committee members 

shall strive to be present at all Committee meetings.  The Committee 

meetings shall follow a set agenda established by the Committee.  

4.2 Two (2) Committee members, acting in person, linked by telephone or video 

conference facilities or by proxy, shall constitute a quorum. A duly convened 
meeting of the Committee at which a quorum is present shall be competent 

to exercise all or any of the authorities, powers and discretions vested in or 

exercisable by the Committee. 

5. Notice of Meetings

5.1 Meetings of the Committee shall be summoned by the Committee Secretary 

at the request of any of its members. 

5.2 Unless otherwise agreed, notice of each meeting confirming the venue time 

and date, together with an agenda of items to be discussed, shall be 
forwarded by the Committee Secretary to each member of the Committee, 

and any other person required to attend, no later than three working days 
before the date of the meeting.  Supporting papers shall be sent to 

Committee members and to the attendees as appropriate, at the same time. 
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6. Reporting Procedures

6.1 The Committee Secretary shall prepare and circulate the minutes of the 

meetings of the Committee to all members of the Committee and maintain 
a minute book containing minutes for meetings signed by the chair of the 

meeting. 

6.2 The Committee shall report its actions and recommendations to the Board 
after each Committee meeting and, once agreed upon by the Committee, 

shall provide to the Board a copy of the minutes, unless in the opinion of 

the Committee Chair it would be inappropriate to do so. The Committee 
shall make whatever recommendations to the board it deems appropriate 

on any area within its remit where action or improvement is needed. 

6.3 The Committee Chair should attend the annual general meeting to answer 

any shareholder questions on the Committee’s activities. 

7. Annual Performance Evaluation

7.1 The Committee shall, at least once a year, review its own performance, 

constitution and terms of reference to ensure it is operating at maximum 
effectiveness and recommend any changes it considers necessary to the 

Board for approval. 

7.2 To ensure that the Committee remains up to date with developments, the 
Committee shall be provided with appropriate and timely training from 

suitably qualified external advisers, for new members and on an on-going 

basis.  

7.3 The Committee will give due consideration to laws and regulations, the 

provisions of the UK Corporate Governance Code and the requirements of 
the Financial Conduct Authority’s Listing Rules, Prospectus and Disclosure 

and Transparency Rules and any other applicable rules, as appropriate. 

8. Authority

8.1 The Committee is authorised by the Board to seek any information it 

requires from any employee of the Group in order to perform its duties. 

8.2 In connection with its duties the Committee is authorised by the Board to 

obtain, at the Group’s expense, any outside legal, consultant or other 

professional advice. 

9. Other matters

The Committee shall:

9.1 have access to sufficient resources in order to carry out its duties, including 

access to the Company secretariat for assistance as required; and 

9.2 consider other matters as referred to the Committee by the Board. 

As approved by the Board on 4 November 2025. 
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