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Directors’ remunerationreport continued

REMUNERATION AT A GLANCE: HOW EXECUTIVES WILL BE PAID IN FUTURE YEARS
We are seeking shareholder approval for arevised Policy at the 2024 AGM. An overview of our Policy and how itis proposed to applyin2024/5is set out below:

FIXED PAY: TO RECRUIT AND REWARD EXECUTIVES OF A HIGH CALIBRE

Remuneration for the year ending 31 March 2025

Salary CEO:£700,000 Asoutlined above in the Chair’s statement, recognising the growth of Auto Trader since IPO, the Committee decided it was appropriate toincrease salaries 11.7%
forthe CEO,19.5% for the CFO and12.7% for the COO. Thisis above the planned average Company-wide increase of c.4.5%. The salary review dateis1July 2024.

COO0: £391,500
CFO: £435,000 The COO'ssalary has been pro-rated to reflect that she works 4.5 days per week. Her full-time equivalent salaryis £435,000, in line with that of the CFO.
Pension 7%of salary Aligned with the maximum pension opportunity for the wider workforce.
Benefits Includes private medical cover, life assurance andincome protectioninsurance.
ANNUAL BONUS PERFORMANCE SHARE PLAN
Toincentivise and reward the achievement of annual financial and operational objectives Toincentivise and recognise successful execution of the business strategy over the longer term.
which are closely linked to the corporate strategy. Toalignthe long-terminterests of Executive Directors with those of shareholders.
50% of bonus 50% of bonus deferred FY25 bonus metrics 3-year 2-year 2024 PSP metrics
paidincash into shares for two years performance period  holding period Toincentivise and reward the achievement of
Maxi Mal dclawbock o i i Mani Mal dclawbock long-term financial and ESG objectives which
CIXImUﬂ'.I Ou's‘on clawbac @ 75% Operating profit qmmum. ouls'an clawbac are aligned to our corporate strategy and our
opportunity provisions apply. @ 25%Strategic: opportunity provisions apply. ESG ambitions.
CEO:150% of salary milestones linked CEO: 250% of salary
gggafnd ?FO: to our digital g(%(;a?d Cl’FO: @ 70%Earnings
eoTsatary retailing strategic cotsalary Per Share (EPS)
priority growth'
@ 20% Revenue
growth?
10% Carbon
reduction

Awards subjecttoa
diversity underpin.

GUIDELINES APPLY IN-POST, AND EXTEND BEYOND TENURE IN-POST GUIDELINES POST-EMPLOYMENT GUIDELINES
200% of salary. 100% of in-post shareholding guideline (or actual shareholding if lower)
foraperiod of two years following departure.

1. Compoundannual growthrate targets have beensetas three-year growth targets with reference to performance for 3t March 2024 as the base year. Earnings Per Share will be based on Group Earnings Per Share, but excluding theimpact of the
deferred consideration chargesinrelation to the acquisition of Autorama, which are being spread over FY23 and FY24. This approach provides a like-for-like comparison for assessing performance across the three-year performance period.
2. Revenue willbe based on Grouprevenue, but excluding Vehicle & Accessory Sales attributable to Autorama, as thisrevenue does not generate any profit.
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Directors’ remuneration report continued

Directors’ Remuneration Policy

This Remuneration Policy will be put to
shareholders for approvalin abinding vote at
the AGM on19 September 2024 and if approved
will be effective from this date.

POLICY OVERVIEW

Asoutlinedin the Remuneration Committee
Chair's statement, in light of the requirement
to seekshareholder approval foranew
Remuneration Policy, the Committee undertook
athoroughreview of the current remuneration
arrangements for Executive Directors,
considering arange of potential approaches.
The findings of our review which also considered
currentmarket positioning indicated our current
Executive Director remuneration levels
considerably lag market practice. Given this
market context, the significant growthinscale of
the business since the IPO, and the Committee’s
commitment to good practice principles, the
Committee concluded that the following
changes are necessary to the previous policy
approved atthe 2021 AGM:

- Under the Policy, the PSP maximum award
willbe increased to 250% of base salary
(Upto 300% of base salary in exceptional
circumstances).

Otherminorchangeshave beenmade to the
Policy to simplify and/or align with typical
market practice.

The Policyis structured so as to ensure that the
main elements of remuneration are linked to
Company strategy, inline with best practice and
aligned with shareholders’ interests. The Policy
isdesigned toreward Executive Directors by
offering competitive remuneration packages,
which are prudently constructed, sufficiently
stretching and linked to long-term profitability.

Inpromoting these objectives, the Policy aims
tobe simplein design, transparent and
structured so as to adhere to the principles of
good corporate governance and appropriate
riskmanagement.

This Policy has been preparedinaccordance
with the Companies Act 2006, Schedule 8 of the
Large and Medium-sized Companies and Groups
(Accounts and Reports) Regulations 2008 (as
amendedin 2013) and the UKLA’s Listing Rules.
This Policy is subject to a binding shareholder
vote atthe AGM on19 September 2024.

Inreachingits decisions, the Committee also
considered the following principles as
recommendedintherevised 2018 UK Corporate
Governance Code.

Clarity: The Policy is designed to allow our
remuneration arrangements to be structured
suchthatthey clearly support,inasustainable
way, the financial and strategic objectives of the
Company. The Committee remains committed
toreporting onitsremuneration practicesina
transparent, balanced and understandable way.

Simplicity: The Policy consists of three main
elements: fixed pay (salary, benefits and
pension),anannualbonus and along-term
incentive award. The metrics usedin ourincentive
plans directly link back to our key strategic
ambitions and values and provide aclearlink to
the shareholder experience. The Committee
may change measures for future years to ensure
they continue to be aligned with our strategy.

Strategic report

Risk: The Policyisinline with ourrisk appetite.
Arobust malus and clawback policyisin place,
and the Committee has the discretion toreduce
payoutcomes where these are not considered
torepresent overall Company performance or
the shareholder experience. Furthermore, our
bonus deferral, post-cessation shareholding
requirement and PSP holding period ensure
that Executive Directors are motivated to deliver
sustainable performance.

Predictability: The Committee considers the
impact of various performance outcomes on
incentive levels when determining quantum. These
canbeseeninthe scenario chartsonpage 90.

Proportionality: A substantial portion of the
package comprises performance-based
reward, whichis linked to our strategic priorities
andunderpinned by arobust target-setting
process. We are mindful of the alignment with
ourworkforce, the shareholder experience and
ourvalues and culture when considering the
right and proportionalapproach to pay.

Alignment to culture: When developing our
Policy, the Committee reviewed our approach
toremuneration throughout the organisation
toensure thatarrangements are appropriatein
the context of the wider workforce. The themes
consideredinclude workforce demographics,
engagementlevels and diversity to ensure that
executive remunerationis appropriate froma
cultural perspective. Our FY25 PSP awardincludes
carbonreduction objectives with the vesting

of the award subject to adiversity underpin.
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HOW THE VIEWS OF SHAREHOLDERS AND
EMPLOYEES ARE TAKEN INTO ACCOUNT

The Committee engages with the wider
workforce through a Board Engagement Guild,
which all Non-Executive Directors attend. Thisis
the primary mechanism through which our Board
engages withemployees, creating a platformfor
employeesto share theirexperiences, views, and
questions directly with Non-Executive Directors.
The Board Engagement Guild hasrepresentatives
fromacross different parts of the business and
canvasses views and opinions from colleagues to
share with the Board, covering topics including
potential changes to the executive Remuneration
Policy, as well as gender and ethnicity pay gap,
navigating the cost-of-living crisis, Connected
Working and our annualemployee engagement
survey results.

Additionally, the Company regularly undertakes
anemployee engagement survey whichincludes
questionstounderstand employees’ views on
theirownremuneration and benefits, which the
Committee alsoreviews. The Committee aims to
understand job satisfaction, measure opinion,
andidentify where changes may be necessary.
Inour mostrecentsurveyin April 2024 we are
pleased that 97% of our employees are proud
toworkat Auto Trader (2023: 91%).

As demonstratedin our decision-making
process behind our Policy review this year, the
Committee iscommitted to a constructive
dialogue with shareholdersinordertoensure
that our Remuneration Policy is aligned with
theirviews. The Committee consulted with
shareholdersin advance of submitting our
revised Policy to the shareholder vote, and
carefully considered the feedbackreceived
fromeachshareholder ahead of time. In
conjunction with any additional feedback
received from time to time, this willbe
considered as part of the Committee’s annual
review of how we intend toimplement our
Remuneration Policy.



Directors’ remuneration report continued

REMUNERATION POLICY FOREXECUTIVE DIRECTORS
Our Policy is designed to of fer competitive but not excessive remuneration, so that there is a significant weighting towards performance-based elements. A significant proportion of our variable pay is
deliveredinshares with deferraland holding periods being mandatory, and with appropriate recovery and withholding provisionsin place to safeguard against any overpayments in the event of certain
negative events occurring. The table below provides a full summary of the Policy elements for the Executive Directors.

Purpose and
Element link to strategy

Operation and performance conditions

Strategic report Financial statements

Maximum opportunity Performance assessment

Salary Torecruitand
reward executives
of high calibre.

Recognisesindividual's

Salaries are normally reviewed annually with changes
effective from1July but may be reviewed at other times
if considered appropriate.

Salaryreviews will consider:

Thereisno prescribed maximumsalary levelorsalary The Committee reviews the salaries of Executive Directors
increase; however, any base salaryincreases willnormally eachyeartakingdue account of all the factors described
beinline with the percentageincreases awardedtoother inhowthesalary policy operates.

employees of the Group.

experience, However,increases may be made outside of this policy
. - personalperformance; . . .

responsibility and inappropriate circumstances, such as:
- Group performance;

performance. . . . .
- thenatureandscopeoftherole; - Where aDirectoris appointedonasalary thatisatthe
- theindividual's experience; lower end of the market practicerange, largerincreases
- increaseselsewhereinthe Company; and may be awarded as the executive gains experience to
- market practice at other companies of a similar move the salary closerto amore typicalmarket level.

size and complexity. « Where there hasbeenachangeinthe nature and scope
- . . . of therole.
Periodicreviews of market practice (forexample, in . .
C . . « Where there has been asignificant and sustained
comparable companiesinterms of size and complexity) . R . X
X changeinthe size and complexity of the business.
willalso be undertaken. L .
« Where there has been asignificantchangein
The Committee considers theimpactof any salary market practice.
increase onthe totalremuneration package.
Benefits Toprovide competitive  Executive Directors are entitled to the following benefits:  Thevalue of benefitsisnotcapped asitis determined N/A

benefitstoensure the

wellbeing of employees.

- lifeassurance;
- income protectioninsurance; and
- private medicalinsurance.

The Committee may determine that Executive Directors
should receive additionalreasonable benefits if
appropriate, takinginto account typical market practice
and practice throughout the Group.

Executive Directors may be reimbursed for allreasonable
expenses and the Company may settle any taxincurred
inrelationtothese.

Where an Executive Directorisrequiredtorelocate to
performtheirrole, they may be provided with reasonable
benefits asdetermined by the Committeeinconnection
with thisrelocation (on either a one-off orongoing basis),
including any benefits such as housing, travelor
education allowances.

by the costto the Company, which may vary.

Pension To provide retirement
benefits foremployees.

Directors are eligible to receive employer contributions to

Maximum contributionin line with the contribution of N/A

the Company’s pension plan (whichis adefined contribution otheremployeesinthe Group, currently 7% of salary.

plan), asalary supplementinlieu of pension benefits
(or combination of the above) or similar arrangement.
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Element

Purpose and
link to strategy

Operation and performance conditions
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Performance assessment

Annualbonus

Toincentivise and

reward the achievement

of annualfinancial
and operational
objectives whichare
closelylinkedtothe
corporate strategy.

The annualbonusis based predominantly on stretching
financialand operational objectives set at the beginning
of theyear and assessed by the Committee following the
yearend.

Half of any bonus earnedis normally subject to deferral

into shares, typically for a period of two years from the
date of award. The deferred shares will vest subject to
continued employment, but there are no further
performance targets.

Adividend equivalent provision applies, as described below.

Recovery and withholding provisions apply, as described
onpage 89.

Participationinthe bonus plan, and allbonus payments,
are atthediscretion of the Committee.

Maximum of 150% of salary as determined
by the Committee.

Financial measures willnormally represent the majority of
bonus measures, with strategic or operational or personal
non-financialtargets representing the balance (if any).

Not more than 20% of each part of the bonus willbe payable
forachieving the relevant threshold hurdle.

Measures and weightings may change eachyear toreflect
anyyear-on-year changes to business priorities.

The Committee has the discretionto adjust targetsin
appropriate circumstances for any exceptionalevents
(including acquisitions or disposals) that may arise during
theyear.

The Committee also has the discretion to adjust the bonus
outcomeifitisnotconsideredto bereflective of underlying
financial or non-financial performance of the business orthe
performance of theindividualover the performance period or
where the outcomeisnot considered appropriateinthe context
of the experience of shareholders or other stakeholders.

Performance Share
Plan (‘PSP’)

Toincentivise and
recognise successful
execution of the
businessstrategy
overthelongerterm.

Toalignthelong-term
interests of Executive
Directors with those
of shareholders.

Awards willnormally be made annually under the PSP,
and will take the form of nil-cost options or conditional
share awards. Participation and individual award levels
willbe determined at the discretion of the Committee
within the Policy.

Awards normally vest after three years subject to the
extenttowhich the performance conditions specified
forthe awards are satisfied, and continued service.

Recovery and withholding provisions apply, as described
onpage 89.

Executive Directors arerequired toretain vested shares
delivered underthe PSP for atleast two years fromthe
pointof vesting, subject to the terms of the holding period
described below.

Adividend equivalent provision applies, as
described below.

Normal: maximum of 250% of salary as determined
by the Committee.

Exceptional circumstances: maximum of 300% of salary
asdetermined by the Committee.

The vesting of awards will be subject to the achievement
of performance metrics which may be financial, share price
orstrategicinnature.

The metrics and weightings foreach award will be set
outinthe AnnualReporton Remuneration. Any strategic
measure(s) willaccount forno more than 25% of the award.

No more than 25% of the award vests for achieving
threshold performance.

The Committee has the discretion to adjust targetsin
appropriate circumstances for any exceptionalevents
(including acquisitions and disposals) that arise during
the performance period.

The Committee retains the discretion to adjust the vesting
outcomeifitisnotconsideredto bereflective of underlying
financial or non-financial performance of the business orthe
performance of theindividual over the performance period or
where the outcomeisnotconsidered appropriatein the context
of the experience of shareholders or other stakeholders.

All-employee
Share Plans

Toencourage
Group-wide equity
ownership acrossall
employees,and create
aculture of ownership.

The Company operates two all-employee tax-advantaged SAYE and SIP - Maximum permitted based on HMRC

plans,namely a Save As You Earn (‘SAYE’),and a Share
Incentive Plan (‘SIP’) for the benefit of Group employees.

The operation of these plans will be at the discretion of
the Committee, and Executive Directors will be eligible
to participate onthe same basis as otheremployees.

limits from time to time.

N/A
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Purpose and

Element link to strategy

Operation and performance conditions

Maximum opportunity
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Performance assessment

Share ownership
guidelines

Toincrease alignment
between executives and
shareholders.

In-post: Executive Directors are expected to build and
maintain a holding of sharesinthe Company. Thisis
expectedto be built through retaining a minimum of 50%

of the net of taxvested PSP and DABP shares, until the
guideline levelis met.

The minimum share ownership guideline is 200% of salary
for current Executive Directors.

Post-cessation: Following stepping down from the Board,
Executive Directors willnormally be expected to maintain
aminimumshareholding of 200% of salary (or actual
shareholdingif lower) for twoyears. The Committee
retains discretion to waive this guideline or disapply the
guideline from certainshares (for example purchased
shares)ifitisnot consideredtobe appropriateinthe
specific circumstance.

Notapplicable.

N/A

NOTES TO THE POLICY TABLE

Share planrules

Deferred awards have previously been granted under
the Deferred Annual Bonus Plan ('DABP’) and from the
2024 AGM onwards are intended to be granted under the
new Deferred Bonus Plan. Inthis Policy, where relevant,
referencesto the DABPinclude the new Deferred Bonus
Plan or any similar plan adoptedinthe future.

PSP awards have previously been granted under the
Performance Share Plan. From the 2024 AGM onwards
awards areintended to be granted under the new Long
Term Incentive Plan. In this Policy, where relevant,
references to the PSPinclude the new Long Term
Incentive Plan or any similar plan adoptedin the future.

Recovery and withholding provisions

Recovery and withholding provisions apply to variable
pay, to enable the Company torecover amounts paid
under the annualbonus and PSP awards. For bonuses
payableinrespectof 2024/25 and PSP awards granted
inrespect of 2024/25, the provisions may be appliedin
the circumstances described below for a period of
three years from payment of any cash bonus, three
years from grantin the case of any DABP award and
sixyears from grantinthe case of any PSP award:

amaterial misstatement of the audited financial
statements;

- anerrorinassessing a performance condition or
intheinformation or assumptions onwhich a PSP
award or DABP award was granted or vests;
amaterial failure of riskmanagement;
individual gross misconduct;

serious reputationaldamage;

amaterial corporate failure; or

any other circumstances which the Committee
considersissimilarinnature or effect.

Should such aneventbe suspected, the Committee
may extend the timeline to allow for aninvestigation
of the event. Recovery may be satisfiedin avariety of
ways including through the reduction of outstanding
deferred awards, reduction of net bonus or PSP vesting
and seeking cashrepayment.

Dividend equivalents

DABP and PSP awards may, at the Committee’s
discretion, alsoinclude theright toreceive an
additional benefit (in cash or shares) determined by
reference to the value of dividends paid on vested
shares, which may assume the reinvestment of
dividendsonacumulative basis.

Discretion available under the Policy
Inordertoensure that the Remuneration Policy is
capable of achievingitsintended aims, the Committee
retains certain discretions over the operation of the
variable pay policy. Theseinclude the ability to vary the
operation of the plansin certain circumstances (such as
change of control, rightsissue, corporate restructuring
event, specialdividend or acquisition or disposal)
including the timing and determination of pay-outs/
vesting; and making appropriate adjustments to
performance measures or targets as necessary to
ensure thatperformance conditions remain
appropriate. However, it should be noted thatin the
eventthatthe measuresortargets are varied for
outstanding awardsin the light of acorporate event,
therevised targets would not normally be materially
lessdifficult to satisfy.

Inline with best practice and shareholder expectations,
the Committee retains the discretion to adjust the
vesting outcomeifitisnotconsidered to bereflective
of underlying financial or non-financial performance

of the business or the performance of the individual
overthe performance period or where the outcome
isnot considered appropriate inthe context of the
experience of shareholders or other stakeholders.

Should these discretions be used, they would be
explainedinthe AnnualReport on Remuneration
and may be subject to consultation with shareholders
asappropriate.
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Operation of the PSP holding period

Executive Directors arerequiredtoretainvested shares
deliveredunder the PSP (on anet of tax basis, where
applicable) for atleast two years from the point of
vesting. Inexceptional circumstances, the Committee
may atitsdiscretion allow participants to sell, transfer,
assignordispose of some or all of the PSP shares before
the end of the holding period.

Previously agreed payment

The Committee reserves theright to make any
remuneration payments and/or payments for loss of
office (including exercising any discretions available to
itinconnection with such payments) notwithstanding
thattheyarenotinline with the Policy set out above
where the terms of the payment were agreed (i) before
17 September 2015 (the date the Company’s first
shareholder-approved Directors’ Remuneration Policy
cameinto effect); (ii) before the Policy set out above
cameinto effect, provided that the terms of the payment
were consistent with the shareholder-approved
Directors’ Remuneration Policyin force at the time they
were agreed; or (iii) at a time when the relevantindividual
was not a Director of the Company and, in the opinion of
the Committee, the paymentwasnotin consideration
fortheindividualbecoming a Director of the Company.
Forthese purposes, ‘payments’ includes the Committee
satisfying awards of variable remunerationand, in
relationto anaward over shares, the terms of the
paymentare ‘agreed’ atthe time the awardis granted.
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SELECTION OF PERFORMANCE MEASURES
Annualbonus performance measures are
selected annually to reflect the Group's key
strategicinitiatives for the year andinclude both
financial and strategic or operationalnon-
financial objectives. Amajority weighting willbe
placed onfinancial performance, ensuring that
pay-outs are closely linked to the Group's
performance and the execution of strategy.

PSP awards to be grantedin 2024 will be subject
to the achievement of Earnings Per Share (EPS)
growth, total Group revenue growthand a
carbonreduction measure. The Committee
believes thiscombination of measures ensures
thatrewards are linked to long-term shareholder
value creation and the culture and values of the
business. The performance metrics used and
their weighting may differ for future awards to
ensure they continue to support the Company’s
long-term growth strategy.

DIFFERENCES IN REMUNERATION

POLICY BETWEEN EXECUTIVE DIRECTORS

AND OTHER EMPLOYEES

Whilst the Policy described above applies
specifically to the Company's Executive
Directors, the Policy principles are designed
with due regard to employees across the Group.

‘Atrisk, performance-linked pay’ isrestricted to
the most senior employeesinthe Company, as
itis this group thatis mostinfluentialin driving
corporate performance.

The Committeeis committed to promotinga
culture of widespread share ownership across
alllevels of the organisation. At senior levels
this has predominantly been achieved through
participationin performance-basedincentive
plans, whilst across the rest of the workforce
thishas beensupported via all-employee share
plans.In2023 the Companyintroduced The
One Auto Trader Share Award for the wider
workforce under which allemployees were
granted an award equivalent to10% of base
salary. Executive Directors are not eligible to
be granted The One Auto Trader Share Award.

Strategic report

ILLUSTRATION OF APPLICATION OF REMUNERATION POLICY

The charts below illustrate how the composition of Executive Directors’ remuneration
packages variesunder three different performance scenarios: threshold, on-target and
maximum, both as a percentage of totalremuneration opportunity and as a total value.
It should be noted that these scenarios are forillustrative purposes only and have been
determined using the approach specifiedin the regulations. They should not be
construed as profit forecasts or a prediction of share price movements.
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@ Fixedpay @ Annualbonus @ PSP Share price appreciation
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Assumptions

- Minimum = fixed pay (base salary, benefits
and pension).

Target = fixed pay plus 50% of maximum bonus
pay-out, 50% vesting under the PSP.

Maximum = fixed pay plus100% of bonus
pay-out,100% vesting under the PSP.
Maximum +share price growth = fixed pay
plus100% of bonus pay-out,100% vesting under
the PSP witha50%increaseinshare price
appliedtothe PSP award.

Salary levels are based on andreflect pay
increases applying from1July 2024. Annualvariable
remunerationisbased onthe salary applying from
1July 2024. Long-term variable remunerationis
based onthe salary atexpected date of grant.
The value of taxable benefitsis asdisclosedinthe
single figure for the year ending 31 March 2024.

Aside from the maximum + share price growth
scenario,no share priceincrease is assumed and
any dividend equivalents payable are notincluded.
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SERVICE CONTRACTS AND POLICY FOR
PAYMENTS ON LOSS OF OFFICE

The service contracts for the Executive Directors
are terminable by either the Company or the
Executive Director on12 months’ notice and make
provision forearly termination by way of payment of
acashsumequalto12months’ salary and pension.
The Company may continue to provide benefits until
the end of the notice period ormay make a payment
to the value of 12 months’ contractual benefits.

Paymentin lieu of notice can be paid eitheras a
lump sumorinequalmonthly instalments over
the notice period and will normally be subject
tomitigation. The Committee will consider the
particular circumstances of each leaver and
retains flexibility as to at what point, and the
extenttowhich, payments are reduced.

The Committee reserves theright to make any
other paymentsinconnection with a Director’s
cessation of office oremployment where the
payments are made in good faithin discharge

of an existing legal obligation (or by way of
damages for breach of such an obligation) or
by way of settlement of any claim arisingin
connectionwith the cessation of a Director’s
office oremploymentor forany fees for
outplacement assistance and/or the Director’s
legaland/or professional advice feesin
connection with his/her cessation of office or
employment. In the event of cessation of
employmentincentive plan awards will be
treatedin accordance with the relevant plan
rules. SAYE options will become exercisable
oncessation of employment to the extent
permittedinaccordance with the rules of

the SAYE scheme, which does not provide for
the exercise of discretion by the Committee.
On cessation,a payment may be madein
respect of accrued butuntaken holiday.

Relevant details will be providedin the
Annual Report on Remuneration should
such circumstances apply.

Insummary, the contractual provisions on termination where the Company elects to make a

paymentin lieu of notice are as follows:

Performance measures Detailed terms

Notice period 12 months by either party.

Termination payments
over the notice period

100% of salary and pension contribution for the relevant period.

The Company may continue to provide benefits until the end of the notice period or may

make a payment to the value of contractual benefits for the relevant period.

Change of control

No enhanced provisions on achange of control.

The Executive Directors are subject to annualre-election at the AGM. Service contracts are available
forinspectionatthe Company'sregistered office oronrequest fromir@autotrader.co.uk. The CEO's
service contract dateis1April 2017, the CFO’s service contract date is1 March 2020, and the COQ'’s

service contractdateis1May 2019.

Strategic report

Annualbonus on termination

Thereis noautomatic or contractualright
tobonus payment. At the discretion of the
Committee, for certainleavers, abonus may
become payable atthe normalpaymentdate
based on performance. Such bonus would
normally be pro-rated for time inemployment
unless the Committee determines otherwise. At
itsdiscretionthe Committee may also pay such
bonus at the time of cessation of employment
basedonperformance to thatdate. Any bonus
paid may be paid100%in cash for the year of
departure or preceding financialyear if the
bonus for thatyear has notyet been awarded
atthe date of cessation of employment. Should
the Committee decide to make a paymentin
such circumstances, the rationale would be fully
disclosedinthe AnnualReport on Remuneration.

DABP awards on termination

Normally, any existing unvested awards under
the DABP will lapse on termination. However,
under the rules of the DABP, in certain prescribed
circumstances (hamely death, sale of employing
company fromthe business or otherwise at the
discretion of the Committee), ‘good leaver’ status
applies. Inexercisingits discretionas to whether
an Executive Director should be treated as a good
leaver,the Committee will take into account the
performance of theindividualand the reasons
fortheirdeparture and,inthe event of this
determinationbeing made, will set outits rationale
in the following Annual Report on Remuneration.
Where an award does not lapseit will vest on
cessation (oronsuchlaterdate asthe Committee
determines). Awards willnormally vestin full,
unless the Committee determines otherwise.

PSP on termination

Normally, unvested PSP awards will lapse upon
aparticipant ceasing to hold employment.
However,under the rules of the PSP, in certain
prescribed circumstances (namely death, sale
of employing company from the business or
otherwise at the discretion of the Committee),
‘good leaver’ status applies.
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Inexercisingits discretion as to whetheran
Executive Director should be treated as agood
leaver, the Committee will take into account the
performance of the individualand the reasons
for theirdeparture and, in the event of this
determination being made, will setoutits
rationalein the following AnnualReporton
Remuneration. Awards will typically vest on
the originally anticipated date, although the
Committee has discretion to vest awards
sooner (and to assess performance conditions
accordingly if vesting occurs before the end
of the performance period).

The extent to which PSP awards will vestin good
leaver circumstances willdepend on:

(i) theextenttowhichthe performance
conditions have been satisfied at the end of
the performance period (or such other relevant
time as the Committee determines); and

(i) unlessthe Committee determines otherwise,
the pro-rating of the award determined by
the period of time servedin employment
during the performance period.

Change of control

Inthe event of achange of control of the
Company or otherrelevant event, PSP awards,
DABP awards, SIP awards, and options under
the SAYE scheme will vest early. Vesting of PSP
awards will be determined taking into account
any relevant performance condition and,
unless the Committee determines otherwise,
the pro-rating of the award by reference to the
proportion of the performance period that has
elapsed at the date of the relevant event.
DABP awards shallvestin full. SIP awards and
SAYE options will vestin accordance with the
rules of the relevant plan on the same basis as
forotheremployees.



Directors’ remuneration report continued

APPROACH TO RECRUITMENT AND PROMOTIONS
Therecruitment package for a new Executive
Director would normally be setin accordance
withthe terms of the Company’s approved
Remuneration Policy. Currently, this would
include anannualbonus opportunity of up
to150% of salary and policy PSP award of up

to 250% of salary (other thanin exceptional
circumstances where up to 300% of salary may
be made). The Committee, however, retains
discretiontoinclude any other remuneration
componentor award whichit feelsis
appropriate takinginto account the specific
circumstances of the recruitment, subject to the
limitonvariable remuneration of 400% of salary
(450% of salary in exceptional circumstances).
Thislimit does notinclude any payment(s)
oraward(s) made to ‘buy out’' remuneration
forfeited onleaving a previous employer. The
key terms andrationale for any such component
would be disclosed as appropriateinthatyear’s
AnnualReporton Remuneration.

Onrecruitment, salary willbe set so as toreflect
theindividual's experience and skills. It may be set
atalevelbelow the normal market rate, with
phasedincreases greater than those received by
others as the Executive Director gains experience.

Where anindividual forfeits outstanding variable
pay opportunities or contractualrightsata
previous employer as aresult of appointment, the
Committee may offer compensatory payments or
awards, insuch formas the Committee considers
appropriate takinginto accountrelevant factors
which mayinclude the form of awards, expected

value and vesting timeframe of forfeited
opportunities. Whendetermining any such ‘buyout’,
the principle would be that awards would be ona
‘like-for-like’ basis unless thisis considered by the
Committee not to be practical or appropriate.

Where an Executive Directorisrequired to
relocate from theirhome location to take up their
role, the Committee may provide assistance with
relocation (either via one-off or ongoing
payments or benefits).

If aninternal candidate is promoted to the Board,
legacy terms and conditions would normally be
honoured, including pension entitlements and
any outstandingincentive awards.

Inthe event of recruitment, the Committee may
grantawards to a new Executive Directorrelying
onthe exemptioninthe Listing Rules which allows
for the grant of awards, to facilitate, inunusual
circumstances, the recruitment of an Executive
Director, without seeking prior shareholder
approvalorunder any other appropriate Company
incentive plan.

POLICY ON EXTERNAL APPOINTMENTS
Subjectto Board approval, Executive Directors
are permitted to take on one non-executive
position with another company and to retain
their feesinrespect of such position.
Additionalappointments may be undertaken
inexceptionalcircumstances.
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REMUNERATION POLICY FOR THE CHAIR AND NON-EXECUTIVE DIRECTORS
The Non-Executive Directors do not have service contracts with the Company, butinstead have
letters of appointment.

Element Purposeandlinktostrategy Overview of operation Maximum opportunity

Toattractandretaina
high-calibre Chairmanand
Non-Executive Directors
by offering amarket
competitive fee level.

Fees Feesarereviewed periodically and approved
by the Board with Non-Executive Directors
abstaining from any discussioninrelation to
their fees. Both the Chair and the Non-Executive
Directors are paid annualfeesand donot
participateinany of the Company’sincentive
arrangements, or receive any pension provision
or other benefits.

Thereisnoprescribed
maximum annual
increase or feelevel.

Thefeelevelsare
reviewed onaperiodic
basis, withreference to
the time commitment
of therole and market
levels (forexample
incompanies of
comparable size

and complexity).

The Chairreceives asingle fee covering all
of theirduties.

The Non-Executive Directorsreceive abasic
Board fee, with additional fees payable for
chairing the Audit, Remuneration and Corporate
Responsibility Committees and for performing
the SeniorIndependentDirectorrole.

Additionalfees may be paid toreflect additional
Board or Committee responsibilities oran
increased time commitment as appropriate.

The Chairand Non-Executive Directors shallbe
entitled to have reimbursed all expenses that
theyreasonablyincurinthe performance of
their duties. The Company may meet any tax
liabilities that may arise on such expenses.
The Board mayintroduce benefits for the
Chairman or Non-Executive Directorsif it
isconsidered appropriate todo so.

Letters of appointment

AllNon-Executive Directors have letters of appointment with the Company for aninitial period

of three years, subject to annualre-appointment at the AGM. Appointmentis terminable on six
months’ written notice. The appointment letters for the Non-Executive Directors provide that
no compensationis payable upontermination of employment. The letters of appointment are
available forinspection atthe Company’s registered office.

APPROACH TO RECRUITMENT
For the appointment of anew Chairman or Non-Executive Director, the fee arrangement would be set
inaccordance with the approved Remuneration Policy in force at that time.
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