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Key areas in this section

Board leadership and company purpose

Read more P78 (=)

Division of responsibilities

Read more P79 @

Composition, succession and evaluation
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Remuneration

Read more P83 @

57%

Boardindependence
asat31 March 2021
(excluding the Chairman)
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These reports explain our governance policies
and procedures in detail and describe how we
have applied the principles contained in the UK
Corporate Governance Code 2018 (the ‘Code’).

Compliance with the Corporate
Governance Code

The Company complied with all
provisions set outinthe Code for
the period.

Impact of COVID-19

Board meetings were held virtually
throughout the entire year. We
continued to operate under our
modified governance arrangements
throughout the earlier months of
the financialyear, with weekly calls
enabling the Board toreact quickly
tounfolding events. Laterinthe year
we returned to a more normal way
of operating, with the return of
monthly meetings.

Board composition

The composition of the Boardis kept
under continualreview to ensure
thatithas the skills, experience and
balance,including gender and ethnic
diversity, required.

The Board comprises fourindependent
Non-Executive Directors, three
Executive Directors and myself as
Chairman. We continue to meet

our goal of having a Board with
equalnumbers of menand women.
However, we acknowledge that we do
notcurrently have a Director of Colour
onthe Board, and we are taking steps
toaddressthis. We have decided to
appointan additional NED, partly to
address the lack of ethnic diversity
onthe Board, butalsoto prepare for
the succession cycle that will result
intwo of our Non-Executive Directors
reaching the end of their nine-year
termsin2024. The recruitment
processis currently underway, led

by the Nomination Committee, and
we willannounce the appointment
assoonaswe areable to.

All Directors will offer themselves
forelectionorre-electionby the
shareholders atthe forthcoming AGM.

Board evaluation

Our Board evaluation was externally
facilitated by Independent Audit
Limited, who carried out our previous
reviewin 2018. Thereview included
observation of our virtual Board and
Committee meetings, review of the
papers,and completion of a detailed
questionnaire by each Board member
and other key stakeholders. The
results were discussed with the Board
and are summarised in more detail
onpage 83.

Corporate Responsibility Committee
During the year, we created a new
Corporate Responsibility Committee,
whichis a Board Committee, to
supportourincreasing focus on

the environmental, socialand
governance aspects of our business.
Thisnew Committee is tasked with
assisting the Boardin fulfilling its
oversightresponsibilitiesinrespect
of corporate responsibility and
sustainability for the Company and
the Group. The Committee’sreport
isonpages90to93.

Annual General Meeting

Our Annual General Meeting (AGM’)
willbe held at10:00amon Friday 17
September 2021 at 4" Floor,1Tony
Wilson Place, Manchester, M154FN.
We currently intend to hold the
AGM as a physicalmeeting asusual,
however, we will be closely monitoring
restrictions over public gatherings
and willcommunicate any necessary
changes. Myself and other Directors
willjoin the meeting eitherin person
or by telephone. We strongly
encourage allshareholders to cast
theirvotes by proxy,and to send any
questionsinrespect of AGM business
toir@autotrader.co.uk.

Ed Williams
Chairman
10 June 2021
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A robust framework

Enabling the Board and its Committees to operate efficiently and focus on the right areas of responsibility.

The Board

Mainresponsibilitiesinclude:

Overallauthority for the management and conduct of the
Group's business, strategy, objectives and development.

Providing leadership for the long-term success of the Group.

Monitoring delivery of business strategy and objectives;
responsibility for any necessary corrective action.

Oversight of operationsincluding effectiveness of systems
of internal controls and riskmanagement.

Approval of the AnnualReportand Financial Statements,
communications with shareholders and the wider
investment community.

Approval of changes to the capital, corporate and/or
management structure of the Group.

Approval of the dividend policy and capital policy.

Committees of the Board
The Board has established the following Committees and has delegated certain functions and tasks within their approved Terms of Reference.
This allows the Board to operate efficiently and focus on relevant areas of its responsibilities.

The membership of each Committee and asummary of itsrole is below. The full Terms of Reference of each Committee are published
onthe Company’s website at plc.autotrader.co.uk/investors.

Nomination Audit Committee Corporate Responsibility Remuneration Disclosure
Committee Committee Committee Committee
Members Members Members Members Members
Ed Williams (Chair) David Keens (Chair) JeniMundy (Chair) JillEasterbrook (Chair) NathanCoe
DavidKeens JillEasterbrook NathanCoe DavidKeens Jamie Warner
JillEasterbrook JeniMundy JillEasterbrook JeniMundy Claire Baty
JeniMundy Sigga Sigurdardottir Catherine Faiers Sigga Sigurdardottir
Sigga Sigurdardottir DavidKeens

Sigga Sigurdardottir

Jamie Warner

EdWilliams
Role and Terms Role and Terms Role and Terms Role and Terms Role and Terms
of Reference of Reference of Reference of Reference of Reference

Reviews the structure,
size and composition
oftheBoardandits
Committees,and makes
recommendations to
theBoard. Also covers
diversity, talent
developmentand
successionplanning.

Read more P84 (=)

Reviews andreportsto
theBoardonthe Group’s
financialreporting,internal
control, whistleblowing,
internal auditand the
independence and
effectivenessof the
externalauditors.

Read more P86 @

Assists the Boardin
fulfillingits oversight
responsibilitiesinrespect
of corporate responsibility
and sustainability for the
Company andthe Group
asawhole.

Read more P90 (=)

Responsible forall
elementsof the
remuneration of the
Executive Directors,
the Chairmanand
senioremployees.

Read more P94 (5)

Assists the Board
indischargingits
responsibilitiesrelating
tomonitoring the
existence of inside
informationandits
disclosure tothemarket.

plc.autotrader.co.uk/
investors
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Board of Directors

Biography

Edwas appointed as Chairman of
Auto Trader Group plcinFebruary February 2015

2015. Prior to this, Ed was aNon- Independent on appointment?
Executive Director of Auto Trader Yes

Holding Limited from November 2010 External appointments

and Chairman from March 2014. - Baltic Classifieds Group plc
Committee memberships

- Nomination (Chair)

- Corporate Responsibility

Appointed to PLC Board

He was the founding Chief Executive
of Rightmove plc, servingin that

Ed Willioms
Chairman

Biography

Nathanwas first appointed to the
Board as Chief Operating Officer
(‘COO0’)in April2017 and as Chief
Financial Officer (‘CFO’)in July 2017.
Nathanwas appointed Chief Executive
Officer (‘CEQ’)in March 2020, following
the announcement of former CEO
Trevor Mather’sretirement.

Nathanjoined Auto Traderin 2007
tooversee the transition froma
magazine business to a pure digital
company. Prior to hisappointment
tothe Board, Nathanwas the joint
Operations Director, sharing
responsibility for the day-to-day
operations of the business.

capacity from November 2000 until
his retirement from the businessin
April 2013. Rightmove plc was floated
onthe London Stock Exchangein
February 2006. Prior to Rightmove,
Ed spentthe majority of his career
asamanagement consultant with
Accenture and McKinsey & Co.
Edholds an MAin Philosophy, Politics
and Economics from StAnne’s
College, Oxford.

Prior tojoining Auto Trader, Nathan
was at Telstra, Australia’s leading
telecommunications company, where
heled Mergers and Acquisitions and
Corporate Development forits media
andinternet businesses. He was
previously a consultant at PwC,
having graduated from the University
of SydneywithaB.Com (Hons).

Appointed to PLC Board

April 2017

Independent on appointment?
N/A

Externalappointments

None

Committee memberships

- Corporate Responsibility

+ Disclosure

Nathan Coe
Chief Executive Officer

Continued focus on balanced Board representation

Composition

Independence

Asat31March2020 ——> Asat3! March 2021

L 1

Asat31March2020 ———> Asat3iMarch 2021

NS $ 00002020
S 0 e :c S

Percentage of independent Directors
onthe Board: 62.5%

® Independent @ Non-Independent

Percentage of independent Directors
onthe Board: 62.5%

® Chairman @ Independent Non-Executive Directors Executive Directors
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The dates of appointmentshown are the dates on which the Directors were first appointed to the Board of Auto Trader Group plc.
Anyreference topre February 2015 refers to the Group's previous parent company, Auto Trader Holding Limited.

Biography

Catherine joined Auto Traderin
August 2017 and was appointed as
Chief Operating Officer (‘COQ’)in
May 2019. Catherineisresponsible N/A

for the day-to-day operations of External appointments
Auto Trader’s business. Sheis also None

focused on guiding the Group's Committee memberships
strategy and development. - Corporate Responsibility

Appointed to PLC Board
May 2019

Prior to this, Catherine was Chief
Operating Officer at Addison Lee,
Corporate Development Director
atTrainline and a Director at Close
Brothers Corporate Finance.

Catherine graduated from the
University of Durham with a BA
inEconomics andis a qualified
Chartered Accountant, training
atPwC.

Jamie Warner
Chief Financial Officer

Independent on appointment?

Catherine Faiers
Chief Operating Officer

Biography

Jamie was appointed Chief Financial
Officer (‘CFQO’)in March 2020. Prior to
this he was Auto Trader’s CFO-
Designate and Deputy CFO. During
histime at Auto Trader, Jamie has
workedinavariety of differentroles
across finance, coveringcommercial
finance, financialreporting, pricing
andinvestorrelations.

Jamieinitially worked as a freight
derivatives broker forinter-dealer
broker GFl. Jamie left tojoinastart-up
company, Swapit, developing a
children’sonline swapping and trading
community, that was subsequently
acquired by Superawesome. He then
joined Auto Traderin 2012.

Jamie graduated from Bristol
University withaBScin Economics and
Economic History andis a qualified
Chartered Management Accountant.

Appointed to PLC Board
March 2020

Independent on appointment?
N/A

Externalappointments

None

Committee memberships

- Corporate Responsibility

- Disclosure

Gender diversity

Length of tenure'

Asat31March2020 ———> Asat31March 2021

- 4 S -
- 4 I

Percentage of women on the Board: 50%

Percentage of women on the Board: 50%

® Men @ Women

Asat31March2020 ——> Asat3!March 2021

@0-3years @ 3-7years

I -

1. Refersto periodsince appointmentto the PLC Board.
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Board of Directors continued

David Keens
Senior Independent
Non-Executive Director

Biography

Jillwas appointed as a Non-Executive
Directortothe Board on1July 2015.
Jillis also aNon-Executive Director
of Ashtead Group plc, the FTSE100
internationalequipmentrental
company, and a Non-Executive
Director of UP Global Sourcing
Holdings plc, a FTSE smallcap
consumer goods business.

Jillbrings strong digital experience
withinretail environments to the
Board. Previously, Jillwas amember
of the Executive Committee at Tesco
Plc where she held avariety of senior
roles,and was the Chief Executive
Officerof JPBoden & Co. She also
spenttime asa management
consultanthaving started her career
at Marks & Spencer.

Jeni Mundy
Independent Non-Executive
Director

76

Appointed to PLC Board
July 2015

Independent on appointment?

Yes
Externalappointments
« Ashtead Groupplc

+ UPGlobalSourcing Holdings plc

Committee memberships
« Remuneration (Chair)

+ Audit

- Corporate Responsibility
+ Nomination

= &
1
s B
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Biography
David was appointed asaNon-
Executive Directoron1May 2015.

David was previously Group Finance
Director of NEXT plc (1991to 2015) and
its Group Treasurer (1986 to 1991).
Previous management experience
includes nineyearsinthe UK and
overseasoperations of multinational
food manufacturer Nabisco (1977 to
1986) and prior to that sevenyears
inthe accountancy profession.

Davidis amember of the Association
of Chartered Certified Accountants
and of the Association of Corporate
Treasurers.

Jill Easterbrook

Independent Non-Executive
Director

Biography
Jeniwas appointed asaNon-
Executive Directoron1March 2016.

Jeniis currently the Regional
Managing Director UK & Ireland

of VisalInc. She was previously at
Vodafone Plc (1998 to 2017). She held
Group Directorroles across product
managementandsales,aswellas
serving as Chief Technology Officer
onthe UKand New Zealand
Executive Boards.

Jenistarted hercareerasa
Telecommunications Engineer
inNew Zealand and holds an MSc
in Electronic Engineering from
Cardiff University.

Appointed to PLC Board
May 2015

Independent on appointment?
Yes

External appointments

« JSainsburyplc

« Moonpig Group plc
Committee memberships
«+ Audit(Chair)

« Corporate Responsibility
- Nomination

« Remuneration

Appointed to PLC Board
March 2016

Independent on appointment?
Yes

External appointments

« UKFinance Board

- VisaUKLtd

Committee memberships

- Corporate Responsibility (Chair)
- Audit

- Nomination

« Remuneration
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The dates of appointmentshown are the dates on which the Directors were first appointed to the Board of Auto Trader Group plc.
Anyreference topre February 2015 refers to the Group's previous parent company, Auto Trader Holding Limited.

Biography

Siggawas appointed as aNon- Siggaholds adoctorate in Leadership

Executive Director to the Board and Innovation from Manchester

effective1November2019. Business School,an MBA from IESE
Business SchoolaswellasaBS

Siggajoined Tesco Bank as Chief degreein Marketing from the

Customer Officerin November 2019. University of South Carolina.

Siggahasworkedinthe financial

servicesindustry fori8years, Appointedto PLC Board

pioneering digital transformation at November 2019

both American Express and Santander Independent on appointment?
UK. Mostrecently,she wasresponsible Yes

forthe developmentand launchof External appointments

Asto,aSantander Fintech business, « TescoBank

providinginnovative cash flow - FrumtakVentures

solutionsto smallbusinesses. Committee memberships
-« Audit

Sigga Sigurdardottir
- Nomination Independent Non-Executive

- Corporate Responsibility

« Remuneration

Director

Biography

Claire joined Auto Traderin July 2015 Claireis aqualified accountant,a
andis Company SecretaryandDirector  member of the Institute of Chartered
of Governance. Sheisresponsible Secretaries and Administrators and
forcorporate governance; legal holds an MBA from Manchester
services; regulatory compliance; Business School.

customer security; procurement;
andriskmanagement.

Claire was previously Deputy
Company Secretary at Betfair Group
plc and prior to that was Company
Secretary at Centaur Mediaplc.

Claire Baty
Company Secretary
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Corporate governance statement

This corporate governance statement explains key features
of the Company’s governance framework and how it complies
with the UK Corporate Governance Code published in 2018

by the Financial Reporting Council.

Introduction

This statement alsoincludesitemsrequired by the Listing Rules and
the Disclosure Guidance and Transparency Rules (‘DTRs’). The UK
Corporate Governance Code (the ‘Code’)is available on the Financial
Reporting Council website at frc.org.uk.

Compliance with the 2018 Code

The Company has compliedin full with all provisions of the 2018
Corporate Governance Code during the year. Thisreportis
structured to follow each of the sections of the Code:

Board leadership and company purpose

Strategy

The Boardisresponsible for setting the Group's purpose, for
determining the basis onwhich the Group generates value over the long
termand developing astrategy for delivering the objectives of the
Group. The Strategicreport, whichcanbe foundonpages2to 71, sets
outthe Group's purpose, strategy, objectives and business model.

Culture

Auto Trader has adistinctive culture thatis values-oriented and
underpinned by adiverse andinclusive workforce. The Board plays
animportantrole inensuring that this culture remains aligned with
ourlong-termstrategy, insetting values, demonstrating behaviours
consistent with these values, and in monitoring the culture and
behaviours of the organisation.

Allemployees have worked remotely since the start of the COVID-19
pandemicin March 2020 (other than for those employees for whom
remote working poses challenges, who have been permitted to work
from the Group's COVID-19 secure offices). The Board has discussed
onaregularbasis theimpact of remote working on the Group'’s
culture,andin particular on our highly collaborative ways of working,
and how thismay be adaptedin future as and when employees begin
toreturnto the office.

The Boardreceives aregular Cultural Scorecard, designed to allow
monitoring of various culturalindicators such as staff retention,
diversity,investmentintraining, absences, employee engagement
and customer feedback. The Boardreceives and discusses thison
aregularbasis during Board meetings.

Workforce engagement

ABoard Engagement Guild has been established as the core
mechanism by which the Board engages with the workforce. The
Board Engagement Guild comprises members from across different
parts of the business and canvasses views and opinions from their
colleaguestoshare withthe Board. They are all active members

of the Company’s other existing guilds, which cover areas such

as family & wellbeing, diversity & inclusion and sustainability.

The Board has decided thatitis notappropriate to designate a
specific NED to carry out thisrole and instead shares thisrole across
allNEDs, and so the Guild meets with the Chairman and allNon-
Executive Directors (without Executive Directors or any members

of seniormanagement present). Despite the restrictionsin place
asaresult of the COVID-19 pandemic, the Board recognised the
importance of continuing to engage directly with the workforce,

AUTO TRADERGROUPPLC
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and so met with the Guild over videoconference four times during the
year, covering topics such as theimpact of COVID-19 onemployees,
the plans foreventualreturn to office working, remuneration
(including gender and ethnicity pay gaps), and also received updates
from the LGBT+ BAME and Women's network guilds. The Board also
alltook partina “reverse mentoring” event with members of our
BAME guildin January 2021.

Aswellas the Guild there are already a number of established ways
inwhich the Company engages with the workforce, forexample, an
annualemployee engagement survey; anannual conference (held
virtually during 2020/21); regular sharing of information from the CEO
viaregular business updates, emails and videos; andinformal open
forums. During the COVID-19 pandemic, regular check-in surveys
have beenconducted, and the results shared with the Board and
discussed with the Employee Engagement Guild.

Engagement with shareholders

The Board has a comprehensive investor relations programme to
ensure that existing and potentialinvestors understand the Company’s
strategy and performance. As part of this programme, the Executive
Directors give formal presentations toinvestors and analysts onthe
half-year and full-yearresultsin November and June respectively.
These updates are webcast live and then posted onthe Group's
investor relations website and are available to all shareholders.

Theresults presentations are followed by formalinvestor
roadshows, taking place virtually during 2020/21, and covering
UKandoverseas shareholders.

Thereis also anongoing programme of attendance at conferences,
one-to-one and group meetings withinstitutionalinvestors, fund
managers and analysts. These meetings, which continued to be held
onavirtualbasis throughout the year, cover awide range of topics,
including strategy, performance and governance, but careis
exercised to ensure thatany price-sensitive informationis released
to all shareholders, institutional and private, at the same time.
Meetings whichrelate to governance are attended by the Chairman
oranother Non-Executive Director as appropriate. Private
shareholders are encouraged to give feedback and communicate
with the Board through ir@autotrader.co.uk.

The Boardreceivesregularreports onissues relating to share
price, trading activity and movements ininstitutionalinvestor
shareholdings. The Boardis also provided with current analyst
opinions, forecasts and feedback fromits joint corporate brokers,
Bank of Americaand Numis, on the views of institutionalinvestors on
anon-attributed and attributed basis, and on the views of analysts
fromits financial PR agency, Powerscourt. Any major shareholders’
concerns are communicated to the Board by the Executive Directors.

The Chairman, the Senior Independent Director and other Non-
Executive Directors are available to meet with shareholders and
arrangements can be made through the Company Secretary.
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Annual General Meeting

Atthe 2020 Annual General Meeting, allresolutions were passed
withvotesinsupportranging from 96.08%t0 99.99%. Inlight of the
restrictions over public gatherings due to COVID-19, the meeting
was held as aclosed meeting, but shareholders were encouraged
to submit questionsinadvance, and to cast their votes by proxy.

The 2021 AGM will take place at10:00am on Friday 17 September 2021
atthe Company’sregistered office at 4" Floor,1Tony Wilson Place,
Manchester, M154FN. We currently intend to hold the AGM as a
physicalmeeting as usual, however, we will be closely monitoring
restrictions over public gatherings and will communicate any
necessary changes. Myself and the other Directors will join the
meeting eitherin person or by telephone. We encourage all
shareholdersto cast theirvotes by proxy,and to send any questions
inrespect of AGM business toir@autotrader.co.uk.

Allproxy votesreceivedinrespect of eachresolution atthe AGM are
counted and the balance for and against, and any votes withheld, are
indicated. At the meetingitself, voting on all the proposed resolutions
isconducted onapollratherthan ashow of hands, inline with
recommended best practice. Shareholders are encouraged to send
any questionsinrespect of the AGM by email toir@autotrader.co.uk.
Following the meeting, responses to questions will be published on
the website at plc.autotrader.co.uk/investors.

The Notice of the AGM canbe foundin abooklet whichis being mailed out
atthe same time as this AnnualReport. The Notice of the AGM sets out
the business of the meeting and anexplanatory note onallresolutions.
Separateresolutions are proposedinrespect of each substantive issue.

Division of responsibilities

Results of resolutions proposed at the AGM will be published onthe
Company's website: plc.autotrader.co.uk/investors following the AGM.

Whistleblowing

Awhistleblowing policy has been adopted whichincludes access

to awhistleblowing telephone service run by anindependent
organisation, allowing employees to raise concerns on an entirely
confidential basis. Reports are directed to the Audit Committee Chair
and the Company Secretary. The Audit Committee receivesregular
reports onthe use of the service, any significantreports that have
beenreceived, theinvestigations carried outand any actions arising
asaresult.

Conflicts of interest

Inaccordance with the Company’s Articles of Association, the Board
has aformalsysteminplace for Directors to declare conflicts of
interest and for such conflicts to be considered for authorisation.

Any external appointments or other significant commitments of
the Directorsrequire the prior approval of the Board. None of the
Executive Directors has any externaldirectorships as at the date of
thisreport. The Boardis comfortable that external appointments
of the Chairman and the Non-Executive Directors do not create any
conflictofinterest.

Concerns over operation of the Board

Allof the Directors have theright to have their opposition to, or
concernsover,any Board decision notedinthe minutes. Directors are
entitled to take independent professional advice atthe Company'’s
expenseinthe furtherance of their duties, where considered necessary.

Boardroles CHAIRMAN
To ensure a clear division of responsibility °

Leadership and governance of the Board.

atthe head of the Company, the positions
of Chairman and Chief Executive Officer are
separate and not held by the same person.

The division of roles and responsibilities
between the Chairman and the Chief
Executive Officeris set outinwriting and
hasbeenapproved by the Board.

David Keensis the Senior Independent Director.

Board and Committee responsibilities

The Board has adopted a formalschedule
of mattersreserved forits approvaland has
delegated other specific responsibilities to
its Committees. The schedule sets out key
aspects of the affairs of the Company which
the Board does not delegate andis reviewed
atleastannually.

Each Committee has formally approved
Terms of Reference which are reviewed
and approved atleast annually, or more
frequently as circumstances require.

Details are published on our website
at plc.autotrader.co.uk/investors.

- Creatingand managing constructive relationships between the Executive and
Non-Executive Directors.

« Ensuringongoing and effective communication between the Board andits key shareholders.

- Settingthe Board'sagendaand ensuring that adequate timeis available for discussions.
« Ensuringthe Boardreceives sufficient, pertinent, timely and clearinformation.

CHIEF EXECUTIVE OFFICER

- Responsible forthe day-to-day operations andresults of the Group.

- Developing the Group's objectives, strategy and successful execution of strategy.

- Responsible for the effective and ongoing communication with shareholders.

- Delegates authority for the day-to-day management of the business to the Operational
Leadership Team (comprising the Executive Directors and senior management) who have
responsibility for allareas of the business.

NON-EXECUTIVE DIRECTORS

- Scrutinise and monitor the performance of management.

« Constructively challenge the Executive Directors.

« Monitor theintegrity of financialinformation, financial controls and systems
of riskmanagement.

SENIORINDEPENDENT DIRECTOR

« Actsasasoundingboard forthe Chairman.

+ Available toshareholdersif they have concerns which the normalchannels through
the Chairman, Chief Executive Officer or other Directors have failed toresolve.

« Meetswiththe other Non-Executive Directors without Executive Directors present.

- Leadsthe annualevaluation of the Chairman’s performance.

COMPANY SECRETARY

- Availabletoall Directors to provide advice and assistance.

- Responsible for providing governance advice.

« Ensurescompliance withthe Board's procedures, and with applicable rules and regulations.
- Actsassecretarytothe Board andits Committees.
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Corporate governance statement continued

Composition, succession and evaluation

Atthe date of thisreport, the Board consists of the
Non-Executive Chairman, fourindependent Non-Executive
Directors and three Executive Directors.

EdWilliamswas considered to be independent on appointment.
Allof the Non-Executive Directors (David Keens, Jill Easterbrook,
Jeni Mundy and Sigga Sigurdardottir) are considered to be
independentincharacter andjudgement, and free of any
business orother relationship which could materially influence
theirjudgement. The Chairman’s fees and the Non-Executive
Directors’ fees are disclosed on page108,and theyreceived no
additionalremuneration from the Company during the year.
Therefore, at 31 March 2021 and to the date of thisreport,
the Companyis compliant with the Code provisionthat atleast
half the Board, excluding the Chairman, should comprise
independent Non-Executive Directors.

Board and Committee activities in 2021

The Board makes decisionsinorder to ensure the long-term
success of the Group whilst taking into consideration
theinterests of wider stakeholders, such asemployees,
consumers, customers and suppliers, and other factors as
required of itunders172 of the Companies Act 2006. Board
meetings are one of the mechanisms through which the
Board discharges this duty,andin order to formalise this
process, astakeholder framework has been established
whichis appliedto allBoard papers and discussions.
Furtherinformation aboutengagementwith the Group's
stakeholdersisincluded onpages 20 and 21.

The Board's activities are structured through the year to
develop and monitor the delivery of the Group's strategy
and financialresults; toreceive feedback fromand engage
with stakeholder groups such as employees, customers and
suppliers; and to maintain arobust governance and risk
management framework. The table opposite sets out some
of the Board's key activities during the year.
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2020

2021

September

November

December

February

Strategy

&

Operational

Monthly operationalreport
with key achievements and
issues inthe month, view of
theindustry, competitors
and customers.

- Focusarea: Guaranteed
Part-Exchange and Finance/
Online transactions.

- Focusarea: New car
opportunities.

- Review and approval of the

mid-term financialplan for
viability scenarios.

- Acquisition of AutoConvert.

- Purpose and strategy review.
- Review of property strategy.

- Deepdive: Large customers
andourapproach.

- Alternative business models

discussion.

- Strategy of f-site focusing

ondigitalretailing,including
theimpactonconsumers,
customers,employees
andresources.

- Focusarea: Stockand
prominence.

- Review: Update onDealer
Auction.

- Review: Competitive
landscape.

- Focus area: Guaranteed
Part-Exchange.

- Property strategy.

- Focusarea: Datastrategy.

- 2021focusareasand

operatingplan.

- Acquisitions

retrospective review.

- Review: Audience and
marketing activities.

- Focusarea: Launch of
Retailer Stores.

- Focus area: Digital Retailing.
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all

ll

=

A

Financial People Employee Shareholders and Risk and
and culture engagement other stakeholders |governance
Monthly financial Monthly report of people Regular feedback from Approval of material
report withresults, KPIs, changes, recruitment, investor meetings. contracts.
current forecastand resourcing needs and Quarterly shareholder Governance and
externalanalyst consensus. | employee engagement. analysis. regulatory updates.
Quarterly Culture

- Update onyearend position
anddebtrefinancing.

« Impactof COVID-19 onthe
financialresults.

Scorecard monitoring.

- Review FY21 modified
Remuneration Policy for
Executive Directorsand
seniormanagement.

- Board Engagement Guild:
Impactof COVID-190n
employees.

- ESGstrategyand
governance.

Each meeting alsoincluded anupdate on the impact of COVID-19 on the business, customers, consumers and employees.

- Approval of COVID-19
customerdiscounts.

- Review results of shareholder
consultation for FY21
modified Remuneration
Policy for Executive Directors.

« Approvalof AnnualReport
and Preliminary Results.

« Approvalof 2017 PSP out-
turn,and Single Incentive
Planvesting forsenior
management.

- PSPandSingle Incentive Plan
targetsand grants.

- Decisiontorepay furlough.

- Decisioninrespectof the
recommendationnotto pay
afinaldividend.

« Review of future dividend
policy and capitalstructure.

- Review and approval
of Groupriskregister.

- Review and approval
of viability statement.

- Board Engagement Guild:
LGBT+and BAME.

« Review of feedback from
analystsandinvestors from
resultsroadshows.

- Updateinrespectof
Competition Law.

- Audit Committee: internal
auditupdate.

« Review of financial
re-forecastand
scenarioplans.

- Future ways of working
post-COVID-19.

- Diversity andinclusion
progressandactions.

- Succession planningand
Board diversity.

- Initialreview of
Remuneration Policy.

- Board Engagement Guild:
Women’snetworkandreturn
tothe office.

- Reviewed feedback from
investors and proxy advisory
agenciesinadvance of
AnnualGeneral Meeting
('AGM’).

- ESGstrategy and governance
including TCFD, climate
change and GHG emissions.

« Review and approval of
modernslavery statement.

- Review of insurance
programme.

- Retrospectivereview
of thehandling of the
COVID-19 crisis.

- Approvalof half-yearly
report.

- Approval of COVID-19
customerdiscounts.

- Further consideration of
Remuneration Policy.

- Decisioninrespectof the
recommendationnotto
payaninterimdividend.

- Review and approval
of Groupriskregister.
« Auditplanning.

« Pricing strategy for2022.

« Further consideration of
Remuneration Policy.

« Review of future dividend
policy and capitalstructure.

- Externallegaland
regulatoryupdate.

- Review of crisis
management framework.

- Business continuity planning.

« Review of taxcompliance.

- Finalise review of
remuneration framework
priortoshareholder
consultation.

- Internal auditupdate:
Cyberandthird party
management.

- Review of internaland risk
management framework
andinternalcontrols.

« Review of external audit
effectiveness.

- Directorand senior
managementsalaryand
feereviews.

- Genderand ethnicity pay
gapreporting.

- Board Engagement Guild:
Employee check-insurveys;
remuneration; and gender
and ethnicity pay gap.

+ ESGKPIs, strategy and
governance.

- ExternalBoard evaluation
feedbackandactionplan.
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Corporate governance statement continued

Board and Committee meetings and attendance

Board meetings are planned around the key eventsin the corporate
calendar,including the half-yearly and finalresults, the Annual
General Meeting ((AGM’), and a strategy meetingis held eachyear.

Inmonths where thereisno Board meeting, a financialupdate callis held
atwhichthe Board discusses results with operational management.
Directors usually spend aday visiting customers; however, this was
not possiblein2020/21,due to COVID-19restrictions,and soinstead
there was acustomerin attendance at one of the Board meetings.

During the year, the Chairman and Non-Executive Directors have met
without Executive Directors present. Inaddition, the Non-Executive Directors
have metwithout the Chairman and the Executive Directors present.

Attendance at meetings

Corporate
Nomination Audit Responsibility Remuneration

Board Committee Committee Committee Committee
Number of
scheduled
meetings held 11 4 4 2 9
Director
Ed Williams /1 4/4 N/A 2/2 N/A
Nathan Coe /1 N/A N/A 2/2 N/A
Catherine Faiers 11/11 N/A N/A 2/2 N/A
Jamie Warner 1/ N/A N/A 2/2 N/A
David Keens 1/1 4/4 4/4 2/2 9/9
JillEasterbrook  11/11 4/4 4/4 2/2 9/9
JeniMundy 1n/n 4/4 4/4 2/2 9/9
Sigga
Sigurdardottir /M 4/4 4/4 2/2 8/9!

1. SiggaSigurdardottirwasunable to attend one meeting due to other commitments;
buthadanopportunity to feed commentsin to the Remuneration Committee
Chair prior to the meeting.

During 2020/21, there were two additional scheduled Board meetings,
inorder forthe Board to consider key financial decisionsinrespect of
theimpact of COVID-19. Furthermore, in addition to the scheduled
Board meetings detailed above, regular weekly Board calls and
adhoc calls took place throughout the year relating to COVID-19.

Time commitment

Any externalappointments or other significant commitments of the
Directorsrequire the priorapproval of the Board. None of the
Executive Directors have any external directorships as at the date of
thisreport. The Boardis comfortable that externalappointments of
the Chairman and the Non-Executive Directors do notimpactonthe
time thatany Director devotes to the Company.

Induction and development

Allnewly appointed Directorsreceive aninduction briefing on their
dutiesandresponsibilities as Directors of a publicly quoted company.
Thereisaformalinduction programme to ensure that newly
appointed Directors familiarise themselves with the Group and its
activities, either through reading, meetings with the relevant member
of seniormanagement or through sessionsin the Board meetings.

The majority of Board meetings contain a presentation from senior
management on one of the focus areas for the year. Specific
business-related presentations are given to the Board by senior
managementand external advisors when appropriate - referto the
table of activitieson pages 80 and 81.

All Directors are offered the opportunity to meet with customers and
take partinsales calls tounderstand the business from a customer’s
perspective, or to take part or observe focus groups with consumers
whouse our website. All Directorsreceive regular newsletters from
oursalesandservice teamto ensure they are keptinformed of the
latest customer dialogue and sentiment.
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The Board as awholeisupdated, as necessary, inlight of any
governance developments as and when they occur,and thereisan
annualLegaland Regulatory Update provided as part of the Board
meeting. All Directors are required to complete our annualcompliance
trainingmodules covering anti-bribery, anti-money laundering, data
protection,information security and other relevant subjects. As part
of the Board evaluation, the Chairman meets with each Director to
discuss anyindividualtraining and development needs.

Information and support available to Directors

Fulland timely access to allrelevantinformationis given to the
Board. For Board meetings, this consists of a formalagenda, minutes
of previous meetings and a comprehensive set of papersincluding
regular operationaland financialreports, provided to Directorsina
timely mannerinadvance of meetings.

AllDirectorshave access to the advice and services of the Company
Secretary, Claire Baty. The appointment or removal of the Company
Secretaryis amatter forthe whole Board.

Appointments to the Board

The Board has established a Nomination Committee, chaired by

Ed Williams, with allother members comprising independent
Non-Executive Directors. The mainresponsibilities of this Committee
are to keep underreview the structure, size and composition of the
Board andits Committees; toidentify and nominate candidates for
appointment to the Board; and to ensure that there are formaland
orderly succession plansinplace. The work of the Committeeis
described onpages 84 and 85.

The Board andits Committees have an appropriate balance of skills,
experience and knowledge of the Group to enable them to discharge
theirrespective duties and responsibilities effectivelyinaccordance
withmain principle K of the Code. Biographies of allmembers of the
Board appearonpages74to77.

Election of Directors

The Board can appointany personto be a Director, either tofilla
vacancy or as an addition to the existing Board. Any Director so
appointed by the Board shallhold office only until the next AGM and
shallthenbe eligible for election by the shareholders. The AGM
Notice sets out the specificreasons forreappointing each Director.

Tenure of Chair

The 2018 UK Corporate Governance Code contains a provision that
the Chairman should not remainin postbeyond nine years fromthe
date of their first appointment to the Board. Ed Williams joined the
Auto Trader business as a Non-Executive Directorin November 2010
whenitwasunder private ownership. He joined the Auto Trader
Group plc BoardinFebruary 2015 and the Company listed on the
London Stock Exchange in March 2015.

Asdisclosedin previous Annual Reports, the Nomination Committee,
led by David Keens as Senior Independent Director, considered this
changeinthe Code and consulted with the FRC. The understanding of
the Committee and the Boardis that the nine-year period commences
onthedate that Auto Trader listed on the London Stock Exchange. The
nine-year period for Ed Williams therefore runs to March 2024. However,
itshould be noted that these comments are madeinreferencetothe
maximum term stipulatedin the new Code and do not commit the
Company or Ed Williams to him remaining as Chairman until 2024.

Letters of appointment

The Chairman and the Non-Executive Directors have letters of
appointment which are available forinspection at the registered
office of the Company during normalbusiness hours and at the place
of the AGM from at least 15 minutes before and until the end of the
meeting; oronrequest fromir@autotrader.co.uk. These letters set out
the expected time commitment from each Director. Non-Executive
appointmentsto the Board are for aninitialterm of up to three years.
Non-Executive Directors are typically expected to serve two
three-yearterms, although the Board may invite the Director to
serve foran additional period.



GOVERNANCE

Board evaluation and effectiveness

The Board engaged Independent Audit Limited to facilitate an external evaluation of the Board, Committees and individual Directors during
theyear. Thisincluded review of Board and Committee papers, observation of Board and Committee meetings and completionof a
questionnaire by each of the Board Directors and members of senior management. The draft findings were discussed with the Chairman

andthen presented to the Boardin March 2021.

In addition, anassessment of the Chairman’s performance was carried out, led by the Senior Independent Director, and feedback was
provided to himindividually. Overall, the results showed that the Board and its Committees continue to operate well,and that each individual

Director continues to make an effective contribution.

AREAS OF STRENGTH

AREAS FORIMPROVEMENT

The Boardis good at overseeing how far the cultureisinline
withits expectations, and the positive impact of the Employee
Engagement Guild was noted.

There were certain areasidentified where the focus of agenda and
discussions could beincreased, including ESG, talent development,
oversight of the regulated business and cyberrisks. These will be
builtinto future agenda planning.

The Board has successfully set out clear strategic goals,
anddoesagoodjob atbalancingits focus onthe short- versus
thelong-term strategy. The Boardis good at monitoring
performance against strategy and assessing Auto Trader’s
underlying financial health.

Whilst the Operational Leadership Team do regularly attend Board
and Committee meetings, participation could furtherimprove by
bringing the right managersinto theroomso that the Board hears
directly fromthose responsible. Attendance will be widenedin
future meetings.

The Board navigated the COVID-19 pandemic well, meeting
frequently and flexibly to react to events, with the risk
management and oversight of risk working well.

Whilstin general, the Board has adapted to virtual meetings well,
these could be improved further. Post-pandemic, the Board will
adoptahybrid approach to make the best use of technology,
maintain flexibility and optimise in-person time.

The Board has anon-traditional,informal approach to Board
meetings and a high level of trust, transparency and open debate.

The structure of Board discussions could be improved, by ensuring
thatthe papers setoutupfront the main areas that management
would like the Board to consider, by upfront gathering of questions
from the Board, and by reviewing the balance of time between
presentations and debate.

Audit, risk and internal control

The Board has established an Audit Committee, chaired by David
Keens and comprised entirely of independent Non-Executive
Directors. The Chairmanisnot amember of the Committee. The
Committee has defined Terms of Reference whichinclude assisting
the Boardin discharging many of itsresponsibilities withrespect to
financialand business reporting, riskmanagement,internalcontrol,
internal audit and external audit. The work of the Committeeis
described onpages 86to 89.

Financial and business reporting

Assisted by the Audit Committee, the Board has carried out areview
of the 2021 Annual Report and considers that, inits opinion, the report
is fair, balanced and understandable and provides the information
necessary for shareholders to assess the Company’s positionand
performance, business modeland strategy. Refer to the Reportof the
Audit Committee on pages 86 to 89 for details of the review process.

Seepages70and71forthe Board’'s statementon going concernand
the viability statement.

Riskmanagement andinternal control

The Company does not have aseparate Risk Committee; the Boardis
collectively responsible for determining the nature and extent of the
principalrisksitis willing to take in achievingits strategic objectives.

The Board acknowledgesits responsibility for establishing and
maintaining the Group's system of risk management andinternal
controls anditreceivesregular reports from management
identifying, evaluating and managing the risks within the business.
The system of internalcontrolsis designed to manage, rather than
eliminate, the risk of failure to achieve business objectives and can
provide only reasonable, and not absolute, assurance against
material misstatementor loss.

The processesinplace forassessment, managementand monitoring
of risks are describedin Principal risks and uncertainties on pages
6410 69.

The Audit Committee reviews the system of risk management and
internalcontrols throughreportsreceived from management, along
with others frominternaland external auditors. Management
continues to focus on how internal controls and risk management
canbe furtherembeddedinto the operations of the businessand on
how to dealwith areas of improvement which come to the attention
of managementand the Board.

The Board, assisted by the Audit Committee, has carried outa
review of the effectiveness of the system of risk management and
internal controls during the year ended 3t March 2021 and for the
period up to the date of approval of the consolidated financial
statements containedinthe AnnualReport. Thereview coveredall
material controls, including financial, operationaland compliance
controls and riskmanagementsystems. The Board considered the
weaknesses identified and reviewed the developing actions, plans
and programmes thatit considered necessary. The Board confirms
that nosignificant weaknesses or failings were identified as aresult
of thereview of effectiveness.

Remuneration

The Board has established aRemuneration Committee, chaired by
JillEasterbrook and comprised entirely of independent Non-Executive
Directors. The Remuneration Committee is responsible for determining
the Remuneration Policy,and for setting remuneration for the Executive
Directors, the Chairman and senior employees; for monitoring the
remuneration policies for the wider organisation; and for ensuring
the alignment of reward with the culture of the organisation.

The work of the Committee is described on pages 94 to113.
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Report of the Nomination Committee

Reviewing the Board’s size and composition,
and ensuring effective succession planning
for the business

We have a continual formal succession 4 1 00%

planning process to ensure orderly succession meetings were meeting attendance

. held during by all Committee
for the Board and senior management. ey -
Overview
Ed Williams
Chair of the - Composed of the Chairman and fourindependent
Nomination Committee Non-Executive Directors.

- Atleastone meeting held peryear.
- Meetings are attended by the Chief Executive Officer
and otherrelevant attendees by invitation.

Our progressin2021

- Review and updating of formal succession plans for
the Chairman, Non-Executive Directors, Executive
Directors and senior management.

- Decidedtostarttherecruitment process to appoint
an additionalindependent Non-Executive Director.

- Held an externally facilitated Board evaluation
andreviewed theresults.

Focus areas for2022

- Appointment of an additional Non-Executive Director.

- Followingup onthe Board evaluationrecommendations.

- Continue to monitor Board and senior management
successioninthe context of the Company’s
long-termstrategy.

Meetings attended/ Percentage of
Member total meetingsheld meetingsattended
Ed Williams (Chair) 4/4 100%
David Keens 4/4 100%
JillEasterbrook 4/4 100%
Jeni Mundy 4/4 100%
Sigga Sigurdardottir 4/4 100% ( Board of Directors P74 >

Formore information onthe Committee’s Terms of Reference, visit:
plc.autotrader.co.uk/investors
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GOVERNANCE

Dear shareholders,

lampleasedto present the Report of the Nomination Committee
for2021.

Role of the Committee

The Committee reviews the structure, size and composition of the
Board andits Committees, and makes recommendationsto the
Board forappointments to the Board. The Committeeisresponsible
forensuring thatthere are formaland orderly succession plansin
place forthe members of the Board.

How the Committee operates

Allmembers of the Committee are independent Non-Executive
Directors. The Chairman of the Board chairs allmeetings of the
Committee unless theyrelate to the appointment of his successor
orsuch other mattersin which he may have a potential conflict of
interest. For those meetings, the Senior Independent Director (‘SID’)
isinvited to take the Chairunless the SIDisin contention for therole
oralsohas apotential conflict of interest.

The Committee meets atleast once ayear,and onanad hoc basis as
required. Only members of the Committee have theright to attend
meetings; however, the Chief Executive Officer attends for all or part
of meetings so thatthe Committee canunderstand his views,
particularly on key talent within the business.

Succession planning

The Committee believes that effective succession planningis critical
to the Company’slong-termsuccess. We have a continual formal
succession planning process to ensure orderly succession for the
Board and senior management.

During the year,the Committee has updated and developed the formal
successionplans forthe Board, including the Chairman, Non-Executive
Directors, Executive Directors and senior management. Inreviewing
oursuccession plans for Non-Executive Directors, the Committee has
looked ahead to 2024 whichis nine years after our IPO and will therefore
representatime of inevitable change. The Committee plans to enlarge
the Board and stagger new appointments over the comingyearsin
orderto maintain the independence of our Non-Executive Directors,
to achieve amore staggeredrenewal cyclein future and to provide
opportunities toincrease diversity onthe Board.

Appointment of Non-Executive Director

The Committee keeps under continualreview the size and
composition of the Boardincluding its gender and ethnic diversity,
and the skills, knowledge and experience required of the Boardin
the context of the Group's strategy. Takinginto consideration the
needtoenlarge the Board as part of an orderly succession plan for
the current Non-Executive Directors, and the need toimprove the
ethnicdiversity of the Board, the Committee hasidentified aneed
to appoint an additionalindependent Non-Executive Director
during 2021, and has commenced asearch, whichis being led by
the Committee. Acomprehensive candidate search brief hasbeen
agreed, including the industry skills, knowledge and experience
required, and takinginto consideration the benefits of diversity
onthe Board, and an external executive recruitment consultant,
Ivy Street, has been engaged (with whom the Group has no
otherrelationship).

The shortlisted candidates willmeet with members of the Board,
which willinclude an assessment of candidates in the context of
the expected values and behaviours of Board members. At the
date of thisreport, this processis underway, and the Committee
hopestobe able torecommendits preferred candidate to the
Board shortly.

Policy on appointments to the Board

Apriority for the Committee has been, and will continue to be,
ensuring thatmembers of the Board collectively possess the broad
range of skills, expertise and industry knowledge, and business and
other experience necessary for the effective oversight of the Group.

Appointments are made on merit, against objective criteria and with
dueregardto the benefits of diversity on the Board. The Committee
takes accountof avariety of factors before recommending any new
appointments to the Board, including relevant skills to perform the
role, experience, knowledge and diversity, including gender and
ethnic diversity.

Atthe end of our financial year, 50% of the Board Directors were
women, in excess of the target set by the Hampton-Alexander
Review. At aleadership level,40% of the Operational Leadership
Team ('OLT') and 34% of the OLT's direct reports were women, a
combined total of 35%, which means that we were close to meeting
the Hampton-Alexander Review recommendationsinits final
year. We acknowledge that we do not currently have a Director
of Colouronthe Board, and therefore we do not currently meet
therecommendations of the Parker Review. We are taking steps
to address this as described above.

We are committed toimproving diversity atalllevels of the business.
However, werecognise that thereis more work to be done, and that
women and employees from a BAME background continue to be
underrepresentedin seniormanagement positions and throughout
the organisation, and to this end we have now set a three-year PSP
targettoimprove the gender and ethnic diversity of our leadership
and the organisation as awhole, as described more fullyin the
remunerationreporton page107.

Board evaluation

During the year, there was an externally facilitated Board evaluation.
Thereview and recommendations are described in detail on page 83
of the corporate governance statement.

Election and re-election of Directors

Inaccordance with the UK Corporate Governance Code, all Directors
willretire and offer themselves for election orre-election to the
Board. Since the lastreport, David Keens, JillEasterbrook and Il have
allenteredintoour third three-year term, following confirmation by
the Committee and Board that they are satisfied that all Directors
continue to be effectivein,and demonstrate commitment to, their
respectiveroles onthe Board and that each makes avaluable
contribution to the leadership of the Company. The Board therefore
recommends that shareholders approve the resolutionsto be
proposed atthe 2021 AGMrelating to the election and re-election
of the Directors.

Iwelcome any questionsinrespect of the work of the Committee,
which can be submitted toir@autotrader.co.uk.

Ed Williams
Chair of the Nomination Committee
10 June 2021
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Report of the Audit Committee

Monitoring the integrity of financial reporting,
related internal controls and the effectiveness
of the internal and external audit

%
We reviewed the content of the Annual Report, 4 100 (o]
including the impact of COVID-19 on the recognition meetings were held meeting attendance
of revenue; recoverability of receivables; during the year byl Sommittee
impairment of assets; and the assumptions
and scenarios in the viability statement.

Overview
David Keens
Chairof the - Composed of fourindependent Non-Executive Directors.
Audit Committee . David Keensis considered by the Board to have recent

andrelevant experience. Allmembers have significant
commercialand operating experience in consumer
and digital businesses.

- Atleastthree meetings held peryear.

- Meetings are attended by the Chairman, CEO,
COO, CFO, internal auditors and external auditors
by invitation.

Activitiesin 2021

- Assessthe Group’s going concern and viability
statements, including the impact of COVID-19.

- Review the impact of COVID-19 on the financial
statements, including revenue recognition,
recoverability of receivables and impairment
of assets.

- Discuss key areas of financial judgement, including
the acquisition of AutoConvert.

- Change of external audit partner and evaluation
of the effectiveness and independence of audit.

- Review the effectiveness of internal audit, internal
controls and risk management.

Planning for 2022

- Agree with KPMG any changes for their 2022 audit.

Meetings attended/ Percentage of
Member total meetingsheld meetingsattended
David Keens (Chair) 4/4 100%
JillEasterbrook 4/4 100%
JeniMundy 4/4 100%
Sigga Sigurdardottir 4/4 100% < How we manage risk P62 >

Formore information onthe Committee’s Terms of Reference, visit:
plc.autotrader.co.uk/investors
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GOVERNANCE

Dear shareholders,

Thisis my seventhreportto shareholders since the IPO of Auto Trader
in2015. The Committeeis comprised entirely of independent
Non-Executive Directors. | fulfil the requirement fora Committee
member to have recent and relevant financial experience, and
allmembers (and therefore the Committee as awhole) have
competencein consumer and digital businesses.

The Board approves the Terms of Reference and duties of the
Committee, whichinclude monitoring the integrity of the Group's
financialreporting; effectiveness of the internal control and risk
management framework; internal audit; and theindependence
and effectiveness of external audit. Ourinternal audit functionis
outsourced to Deloitte LLP, who provide us with specialist expertise
indelivering ariskbasedrolling review programme.

Our externalauditors, KPMG LLP, and internal auditors regularly
attend Audit Committee meetings. Our Chairman, Chief Executive
Officer, Chief Operating Officer, Chief Financial Officer and other
members of management attend by invitation.

The Committee has reviewed the content of the Annual Report,
including the impact of the Group’s response to COVID-19 on the
recognition of revenue; recoverability of receivables; impairment of
assets; and the assumptions and scenariosin the viability statement.
The AnnualReport explains our strategy, financial performance and
positioninaway whichwe believeis fair, balanced and understandable.

Whilst this Report of the Audit Committee contains some of the
matters addressed during the year, it should be readin conjunction
with the external auditor’s reportstarting on page 118 andindeed the
Auto Trader Group plc financial statementsin general.

Atthe 2020 AGM, shareholders approved the re-appointment of KPMG
asourexternal auditors. During the year, there was a change of audit
partner,who I made enquiries of and met with prior to the transition.
The Committee has carried out areview of the effectiveness and
independence of KPMG and hasrecommended to the Board that
they arere-appointed at the 2021 AGM.

David Keens
Chair of the Audit Committee
10 June 2021

Financialreporting

The primary role of the Committeeinrelation to financial reporting is to review and monitor the integrity of the financial statements, including
annualand half-yearreports, result announcements, dividend proposals and any other formalannouncement relating to the Group's
financialperformance.

The Committee assessed the accounting principles and policies adopted, and whether managementhad made appropriate estimates and
judgements. In doing so, the Committee considered managementreports and the basis of judgements made. The Committee reviewed
externalauditreports onthe 2021 half-year statement and 2021 Annual Report.

Description of significantarea

Audit Committee action

Going concern and viability statement
The Directors must satisfy themselves as to the Group’s viability and
confirmthatthey have areasonable expectation thatit will continue to

operate and meetits liabilities as they falldue. The period over which the

Directors have determineditis appropriate to assess the prospects of
the Group has been defined as three years. In addition, the Directors
must consider if the going concern assumptionis appropriate.

The Committee reviewed management’s schedules supporting the going concern
assessmentand viability statements. Theseincluded the Group’s medium-term
plan and cash flow forecasts for the period to March 2024. The Committee
discussed withmanagement the appropriateness of the three-year period, and
discussed the correlation with the Group's principalrisks and uncertainties as
disclosed onpages 64 to 69. The feasibility of mitigating actions and the potential
speed of implementation to achieve any flexibility required were discussed.
Scenarios covering events that could adversely impact the Group were
considered, including theimpact of COVID-19. The Committee evaluated the
conclusions over going concern and viability and the proposed disclosures
inthe financial statements and satisfieditself that the financial statements
appropriately reflect the conclusions.

Revenuerecognition

Revenue recognition for the Group’s revenue streamsis not
complex. However, thisremained an area of focus due to the
large volume of transactions and asrevenueis the largest
figureintheincome statement.

The Committee reviewed the assumptions and disclosure aroundrevenue
recognitionmade by management, particularly inrelation to of fers given to
customersasaresponse to the disruption caused by COVID-19 as setouton
page 25.Thisresultedinreducedrevenue during the year andincreased
uncertainty over the recoverability of receivables.

The Committee was satisfied with the explanations provided and conclusions
reachedinrelationtorevenue recognition.

Acquisition accounting

Management’s assessment of the allocation and valuation of goodwill
andintangible assets as part of the acquisition of Blue Owl Network
Limited (‘AutoConvert’).

AutoConvertis asmallbusinessrelative to the Group. The Committee reviewed
the assumptions made by managementinrespect of the identification and
valuation of intangible assets, and the allocation of consideration, and was
satisfied thatthese were appropriately accounted forunder IFRS 3.

Investmentvalueinjointventure

The Group has ajoint venture with Cox Automotive UK, Dealer Auction.
Management'’s assessment of the recoverability of the investment
value, giventheinfancy of the investment and theimpact of COVID-19,
isbased on future cash flow forecasts.

The Committee reviewed the assumptions made by management, particularly
inrelationto cash flow forecasts to support the carrying value, and was satisfied
thatthese were appropriately accounted for given the infancy of Dealer Auction
andthe potential for furtherimpact of COVID-19.

AUTO TRADERGROUPPLC
AnnualReportand Financial Statements 2021

87



Report of the Audit Committee continued

Fair, balanced and understandable

Attherequest of the Board, the Committee hasreviewed the content of the 2021 Annual Report and considered whether, taken as awhole, in
itsopinionitis fair, balanced and understandable and provides the information necessary for shareholders to assess the Company’s position,
performance, business model and strategy. The Committee was provided with adraft of the AnnualReport and the opportunity to comment
where further clarity orinformation should be added. The final draft was thenrecommended for approval by the Board. When forming its
opinion, the Committee had regard to discussions held with management and reportsreceived frominternal and external auditors.

Isthereportfair? - Isacomplete picture presented and has any sensitive material been omitted that should have beenincluded?
Are key messagesinthe narrative aligned with the KPIs and are they reflectedin the financialreporting?
Are therevenue streamsdescribedin the narrative consistent with those used for financialreportingin the financial statements?

Isthereport - Isthere agoodlevel of consistency between thereportsinthe frontand the reportingin the back of the AnnualReport?
balanced? - Doyougetthe same messages whenreading the frontend and the backendindependently?
- Isthere anappropriate balance between statutory and adjusted measures and are any adjustments explained clearly with
appropriate prominence?
- Arethekeyjudgementsreferredtointhe narrative reporting and significantissues reportedin the Report of the Audit Committee
consistent with disclosures of key estimation uncertainties and criticaljudgements set outin the financial statements?
+ How do these compare with the risks that KPMG includein their report?
Isthereport - Isthereaclearandcohesive framework for the AnnualReport?

understandable? - Aretheimportantmessages highlighted and appropriately themed throughout the document?
Isthereportwrittenin accessible language and are the messages clearly drawn out?

Following the Committee’sreview, the Directors confirm that, in their opinion, the 2021 Annual Report, taken as awhole, is fair, balanced and
understandable and provides the information necessary for shareholders to assess the Company’s position and performance, business
modeland strategy.

Risk management andinternal control
The Committee’sresponsibilitiesinclude areview of the risk management systems and internal controls to ensure that they remain effective
andthatanyidentified weaknesses are properly dealt with. The Committee:

reviews annually the effectiveness of the Group’sinternal control framework;

receivesreports fromthe Group's outsourced internal audit function and ensures recommendations are implemented where
appropriate; and

reviews reports from the external auditors on anyissuesidentified in the course of their work, including any internal control reports
received on controlweaknesses, and ensures that there are appropriate responses frommanagement.

The Group hasinternalcontrols andriskmanagement systemsin placeinrelation toits financial reporting processes and preparation of
consolidated accounts. These systemsinclude policies and procedures to ensure that adequate accounting records are maintained and
transactions are recorded accurately and fairly to permit the preparation of financial statementsin accordance with IFRS. The internal
controlsystemsinclude the elements described below.

Element Approach and basis for assurance

Risk management Whilst riskmanagementis a matter for the Board as awhole, the day-to-day management of the Group's key risks resides with the
Operational Leadership Team (‘OLT’) andisdocumentedin ariskregister. Areview and update of the riskregisteris undertaken twice
ayearandreviewed by the Board. The management of identified risks is delegated to the OLT and regular updates are given to
executive management at monthly Risk Forum meetings.

Financialreporting Group consolidationis performed onamonthly basis withamonth-end pack produced thatincludes anincome statement, balance
sheet, cash flow and detailed analysis. The pack alsoincludes KPIs and these are reviewed by the OLT and the Board. Results are
compared against the Plan or re-forecast and narrative provided by management to explain significant variances.

Budgeting and Anannual Planis produced and monthly results are reported against this. The Planis prepared using a bottom up approach, informed
re-forecasting by ahigh-level assessment of market and economic conditions. Reviews are performed by the OLT and the Board. The Planis also
compared to the top down Medium Term Plan ('MTP’) as a sense check. The Planis approved by the OLT and the Board.

Giventhe ongoing uncertainty as aresult of the COVID-19 pandemic, the annual Plan was replaced by are-forecast whichwas
updated as conditions changed. Thisincluded scenario analysis for various potential outcomes.

Delegation of Adocumented structure of delegated authorities and approval for transactionsis maintained beyond the Board's Terms
authority and of Reference. Thisisreviewed regularly by management to ensure it remains appropriate for the business.
approvallimits

Segregation Procedures are defined to segregate duties over significant transactions, including procurement, payments to suppliers,
of duties payrolland discounts/refunds. Key reconciliations are prepared and reviewed on a monthly basis to ensure accurate reporting.
8 8 AUTO TRADER GROUP PLC
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Internal audit

Deloitte has been appointed as the Group’s outsourced internal audit function. They are accountable to the Audit Committee and use a
risk-based approach to provide independent assurance over the adequacy and effectiveness of the controlenvironment. The internal audit
work plan for 2021 was approved by the Audit Committee and covers a broad range of core financial and operational processes and controls,
focusing on specificrisk areas, including:

« Third-partyriskmanagement.
+ Cyberrisk framework.
« Payroll.

Management actions that are recommended following the audits are tracked to completion and reviewed by the Committee to ensure that
identifiedrisks are mitigated appropriately.

The Committee met withrepresentatives from Deloitte without management present and with management without representatives of
Deloitte present. There were noissues of significance raised during these meetings.

External auditors

The Committee oversees the relationship with the external auditor, KPMG, and reviews their findings inrespect of auditand review work. The
Committee received and discussed KPMG's review of the half-yearreport to 30 September 2020 and their audit of the financial statements for
the year to 31 March 2021. The Committee met with representatives from KPMG without management present and with management without
representatives of KPMG present, to ensure that there were noissuesin the relationship between management and the external auditor to be
addressed. There were none.

During theyear, there was a change in external audit partner. The Audit Committee Chair, together with the CFO, met with the prospective
incoming partner and carried out reasonable enquiries prior to the changeover.

One of the Committee’srolesis to evaluate the effectiveness of audit services provided and ongoingindependence. The Committee has
carried out areview based ondiscussion of audit scope and plans, materiality assessments, review of auditors’ reports and feedback from
management on the effectiveness of the audit process. The review concluded that the external auditor remained effective andindependent.

The Committee hasreviewed, andis satisfied with, the independence of KPMG as the external auditor. In particular, discussions have been
held with KPMG's senior management to verify the Group’s audit partner’s performance and standing within KPMG. There were no conflicts
ormatters of concernconveyed.

Non-audit services provided by the external auditor

The externalauditoris primarily engaged to carry out statutory audit work. There may be other services where the external auditoris
consideredto be the most suitable supplier by reference to their skills and experience. Itis the Group's practice thatit will seek quotes from
more than one firm, which mayinclude KPMG, before engagements for non-audit projects are awarded. Contracts are awarded based on
individualmerits. Apolicyisin place for the provision of non-audit services by the external auditor, to ensure that the provision of such services
does notimpair the external auditor’'sindependence or objectivity and will be assessedin line with FRC Ethical and Auditing Standards.

Non-audit service Policy

Audit-related services directly related to the audit Consideredto be approved by the Committee up to alevel of £100,000 foreach
Forexample, thereview of interim financial statements, individualengagement, and to amaximum aggregate inany financial year of 70%
compliance certificates andreports to regulators. of the average audit fees paid to the audit firmin the last three consecutive years.

Any engagement of the external auditor to provide permitted services over these
limitsis subject to the specific approvalinadvance by the Audit Committee.

Prohibited services Prohibited, with the exception of certain services which are subject to derogation
Inline with the EU Audit Reform, services where the auditor’s if certain conditions are met and will be assessed going forwardin line with the new
objectivity andindependence may be compromised. Prohibited FRC Ethicaland Auditing Standards.

services are detailedin the FRC Revised Ethical Standard 2019 and
include taxservices, accounting services, internalaudit services,
valuationservices and financial systems consultancy.

Referto plc.autotrader.co.uk/investors for full details of the policy. During the year, KPMG charged the Group £37,370 for audit-related
assurance servicesdirectly relating to the audit.

The Statutory Audit Services for Large Companies Market Investigation (Mandatory Use of Competitive Tender Processes

and Audit Committee Responsibilities) Order 2014 - statement of compliance

Acompetitive tender was carried outin 2016 and KPMG LLP were first appointed as statutory auditors for the year to March 2017. We have
therefore complied with the requirement that the external audit contractis tendered within the 10 years prescribed by UK legislation and the
Code’'srecommendation. The Company confirms thatit complied with the provisions of the Competition and Markets Authority’s Order for
the financialyearunder review.

David Keens
Chair of the Audit Committee
10 June 2021
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Report of the Corporate Responsibility Committee

Providing oversight, scrutiny and challenge on
matters relating to our sustainability strategy

We are pleased to have established our

Y . o
Corporate RegpoQS|b|l|ty Committee to ensure 2 1 00 /°
the BOOI"d 'r‘nomtoms fOC‘US op.corporote meetings were held meeting attendance
respon8|b|llty and SUStOInGbIlIty matters, during the year by all Committee
especially those that support our strategy. fEmises

Overview
Jeni Mundy
Chair of the Corporate - Allthe current Board members have been appointed
Responsibility Committee as members of the Committee.

- Otherrelevantindividuals are invited to attend the
meetings when appropriate.

- The Assistant Company Secretary acts as secretary
to the Committee.

- Atleasttwo meetings held peryear.

Our progressin2021

- Formation of the Committee in October 2020.
- Provided guidance on cultural KPIs that will be used
to assess how we are progressing against our make
adifference priorities.
- Signeduptothe Science Based Targetsinitiative (‘SBTi’).
- Signedup to the UN's ‘Climate Neutral Now’ Pledge.

Focus areas for 2022

- Review of scenario analysis and risks and
opportunitiesidentified.

- Continuing to work towards establishing Science Based
Targets with the business to be approved by the SBTi.

» Review our approach to the UN Sustainable
Development Goals (‘SDGs’) and identify where we
can make a meaningful contribution to advancing.

+ Continue to develop meaningful disclosuresinall
material areas of ESGreportingin line with the TCFD

Meetings attended/ Percentage of
Member totalmeetingsheld meetingsattended and SASB frameworks.
Jeni Mundy (Chair) 2/2 100%
Nathan Coe 2/2 100%
JillEasterbrook 2/2 100%
Catherine Faiers 2/2 100%
David Keens 2/2 100%
Sigga Sigurdardottir 2/2 100%
Jamie Warner 2/2 100%
Ed Williams 2/2 100% C Make a difference P46 >

Formore information onthe Committee’s Terms of Reference, visit:
plc.autotrader.co.uk/investors
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Dear shareholders,

|am pleasedto presentour first Report for our newly formed
Corporate Responsibility Committee for the yearended 31 March 2021.

We recognise that our activities - and the way we carry them out -
haveimpacts thatreachbeyond our financial performance. There
isincreasing evidence that sustainable business drives profit and
long-termvalue. With thisinmind, this year we established our
Corporate Responsibility Committee. The Committee forms an
important part of the Board’s governance structure. It plays a crucial
roleinoverseeing the progress towards fulfilling the goals of our
make a difference strategy, which encompass our environmental,
socialand governance (‘ESG’) responsibilities.

Role of the Committee

Itistherole of the Corporate Responsibility Committee to develop
andimplementacentralised framework for how corporate
responsibility is governed across the Group. The Committee shall
assist the Board in fulfilling its oversight responsibilities in respect of
corporate responsibility and sustainability for the Company and the
Group asawhole.

Our existing guilds and networks will remain empowered to drive
change and have animpact within the organisation. The Committee’s
roleistolendsupport, to monitor progress and provide guidance on
our priority areas, ensuring that our targets are ambitious, realistic,
andinthelong-terminterests of the Group, our stakeholders and

the environment.

How the Committee operates

The Committee is composed of the Chairman, fourindependent
Non-Executive Directors and three Executive Directors. Whilst
make a difference related topics are coveredin all Committees,
thisis aformal Committee of the Board with the overarching goal of
monitoring our corporate responsibility and sustainability targets.

The Committee meets atleast twice ayear,and onanadhocbasis
asrequired. Only members of the Committee have theright to
attend meetings; however, the Committee extendsinvitations
torelevant attendees.

Our progressin 2021

The Committee has met twice sinceits formationin October 2020
and we will continue with thisrhythminto the next financial year.

The focus of the meetings has been to establish the Committee's
purpose and understand the ESG landscape inrelation to Auto
Trader,including the current scores by the various ESG ratings
agencies. Whilst we have made good progress, we are stillearly onin
our ESG corporate reportingjourney and thereis more that we cando
toevidence how ESGisembedded into our strategy; how we assess
and manage risks and opportunities; and what metrics and targets
we are using. We aim to report comprehensively and transparently
about ESG topics and we are developing our disclosuresinline

with both the Sustainability Accounting Standards Board (‘'SASB’)
standards and Task Force on Climate-related Financial Disclosures
('TCFD’)recommendations to provide our investors and other
stakeholders with information about our approach.

The Committee hasreviewed the Group’s make a difference strategic
priorities (whichencompass ESG) for the coming year and support the
focus onimproving diversity and inclusion within the organisation
(especiallyinleadership roles) and the drive to make a difference to
the environment both within and outside our organisation. Six cultural
KPIs have beenidentified that we currently consider to be the most
relevantin assessing how we are progressing against our make a
difference priorities. These cover diversity andinclusion, employee
engagement and also our carbon emissions. The Committee will
monitor these KPIs on aregular basis to ensure we are making
meaningful progress and that the KPIsremainrelevant.

Although ESGissues have always been a priority to us, the COVID-19
pandemic has highlighted theimportance of ourresilience and the
role that ESG matters play in our strategic priorities. Therefore, to
help define the mostimportant ESGissues for Auto Trader, thisyear
the business started work on a materiality analysis to understand the
issues that matter mostto ourinternaland external stakeholders;

to capture ourimpactin anon-financialmanner; and toinform our
strategic thinking by helping us to prioritise matters on which to
focus. Although this workis stillongoing the results so far have
helped shape the Group’s make adifference strategy for the coming
year and the Committeeis satisfied that the businessis focusing on
theright materialissues.

We feelitisimportant to assess the progress we are making with our
commitments and goals, so we have introduced a set of cultural KPIs
to sitalongside our existing financialand operational KPIs. This year
we also signed up to the UN’s ‘Climate Neutral Now’ Pledge and
the Science Based Targets initiative, committing to set ambitious
emissionreductiontargets, so we can play our partinmaking a
critical contribution to limiting the worstimpacts of climate change.

Committee aims for 2022

Over the next year the Committee will continue to oversee and
monitor the business’s commitmentsinrelation to ESG and make a
difference asthese evolve. As the business continues to explore and
understand its material sustainability issues through materiality
analysis and scenario analysis, the Committee will seek to ensure that
the businessisresponding to therisks and opportunitiesidentified as
wellasreporting comprehensively under the relevant frameworks.

The business will formulate its roadmap to achieving net carbon zero
inthe coming year and also seek to understand how Auto Trader
aligns to the UN Sustainable Development Goals (‘{UNSDGs'). The
Committee looks forward to seeing progressin these areas and
working with the business to set ambitious targets.

Iwillbe available at the AGM to answer any questions on the work
of the Committee.

Jeni Mundy
Chair of the Corporate Responsibility Committee
10 June 2021
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Report of the Corporate Responsibility Committee continued

TCFD alignmentataglance

TCFD

The Group Risk Registerincorporatesrisksrelating to the impact of climate change on our business, and thisis now disclosed as a principal risk.

The disclosure below outlines the work we have started to align our climate risk disclosure with the TCFD recommendations.

Group progress

Governance

Disclose the organisation’s
governance around
climate-relatedrisks

and opportunities.

Corporate Responsibility Committee established which plays a crucialrole in overseeing the progress towards
fulfilling the goals of our make a difference strategy. The Committee isresponsible forreviewing progress
against our ESG targets.

Members of the OLT are responsible for overseeing delivery of our environmental commitments, covering
theimpact of climate change on the Group's operations as well as our strategy to influence our customers,
consumers and theindustry.

Aworking group has been established focused on helping consumers make more environmentally friendly
choices andidentifying risks and opportunitiesinrespect of climate change.

Sustainability network comprised of passionate employees with a goal of making life at Auto Trader more
sustainable throughincreasing employee awareness and driving impactful changes towards our journey
tobecoming carbonneutraland net zero.

Our performanceis assessed externally by ESG rating agencies and we annually complete the CDP climate
change questionnaire.

Strategy

Disclose the actualand potential
impacts of climate-related risks and
opportunities on the organisation’s
businesses, strategy, and financial
planning where suchinformation
ismaterial.

The global threat of climate change and the Paris Agreement are forcing action and car buyers want to
make the shiftto AFVs. Public policy is pushing de-carbonisation, e.g.,Road to Zero. Inresponse, we have
strengthened our climate strategy to focus on four pillars: our operations, our customers, our consumers
and ourindustry.

Riskmanagement

Disclose how the organisation
identifies, assesses and manages
climate-relatedrisks.

We have a well-established risk management framework that separates responsibilitiesinto three lines
of defence - our OLT, oversight functions and committees and independent assurance.

Group Risk Register now includesrisk of climate change as arisk to the Group.

Aworking group has been established focused on helping consumers make more environmentally friendly
choices andidentifying risks and opportunitiesinrespect of climate change.

Metrics and targets

Disclose the metrics and targets
used toassess and manage
relevantclimate-relatedrisks
and opportunities where such
informationis material.

To helpus accurately assess and develop strategies toreach carbonnet zero, we have broadened the
reporting of our GHG emissions toinclude a fullinventory of Scope 3. We willuse the outcome of this work
toinformour goaltosetanetzerotarget with clearinterimtargets to measure our progress.

Committed to the Science Based Targets initiative committing to set ambitious emissionreduction targets.
We aim to submit our targets to the SBTiwithin the two-year time frame set out by the SBTi.

We have signed up to the UN's “Climate Neutral Now” Pledge. This provides us with a framework to measure,
reduce and offset our GHG emissions and to report annually on our progress.
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SASB Disclosure Topics & Accounting Metrics

We have setoutbelow our progress against the Internet & Media Services SASB standards - we have reported progress against 8 of the 15
relevant standards. We acknowledge that we have not fully disclosed against allmetrics. We willundertake workin FY22 and plan to report
additional progress and metricsin our next Annual Report.

Topic

Environmental Footprint of
Hardware Infrastructure

Accounting Metric

(1) Totalenergy consumed.
(2) Percentage grid electricity.
(3) Percentagerenewable.

Group progress

Scope1,2,&3GHG emissionsdisclosed. See page 54
for furtherinformation.

Discussion of the integration of environmental
considerationsinto strategic planning fordata
centreneeds.

Thisyear,we made a 50%reductionin our primary
physicaldata centre space. See page 56 for further
information.

Data Privacy, Advertising
Standards & Freedom of
Expression

Description of policies and practices relating to
behaviouraladvertising and user privacy.

See pages 59 and 60 for furtherinformation onourdata
privacy policy.

Data Security & Privacy

Description of approach toidentifying and addressing
datasecurityrisks, including use of third-party
cybersecurity standards.

See pages59and 60 for furtherinformation onour
approach to Data Security & Privacy. We are currently
inthe process of adopting the National Institute of
Standards and Technology (‘NIST’) cybersecurity
framework to manage and reduce cybersecurity risks.

Employee Recruitment,
Inclusion & Performance

Percentage of employees that are foreign nationals.

The Group has atotalof 54 foreign nationals, representing
5.7%of the totalemployees as at 31 March 2021.

Employee engagement as a percentage.

See page 52 for furtherinformation.

Percentage of gender andracial/ethnic group
representation for:

(1) Management.

(2) Technical staff.

(3) Allotheremployees.

See page 49 for furtherinformation.

Intellectual Property Protection
& Competitive Behaviour

Totalamount of monetary losses as aresult of
legalproceedings associated with anticompetitive
behaviourregulations.

No monetary losses as aresult of legal proceedings.
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Directors’ remunerationreport

Annual statement by the Chair
of the Remuneration Committee

Inthese uncertain times, itisimportant that

remuneration arrangements continue to align

Executive Directors with the long-term
interests of shareholders.

JillEasterbrook
Chair of the Remuneration
Committee

Meetings attended/

x
9 97%

meetings were held average attendance
during the year by Committee
members

Overview

Composed of fourindependent Non-Executive Directors.
The Company Chairman, Chief Executive Officer, Chief
Operating Officer, Chief Financial Officer and other
relevantindividuals areinvited to attend the meetings
when appropriate —no personis present during any
discussionrelating to their own remuneration.

Our progressin 2021

total meetings Percentage of
Member eligibletoattend meetingsattended
JillEasterbrook (Chair) 9/9 100%
David Keens 9/9 100%
Jeni Mundy 9/9 100%
Sigga Sigurdardottir 8/9! 89%

1. SiggaSigurdardottir was unable to attend one meeting due to other commitments;
buthad anopportunity to feed commentsin to the Chair prior to the meeting.

Ed Williams wasin attendance atallmeetings by invitation.

Formore information onthe Committee’s Terms of Reference,

visit: plc.autotrader.co.uk/investors

< Key performance indicators P32 >
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Reviewed our approach toremuneration to ensure it
remains aligned with our strategy and the creation of
sustainable long-termvalue and thatitis appropriate
inthe context of evolving shareholder guidance

and corporate governance. Anupdated Directors’
Remuneration Policy willbe put to a binding shareholder
vote atthe 2021 AGM.

Consulted with shareholders onthe proposed minor
changes to the Remuneration Policy, most notably the
introduction of ESG metricsin our PSP.

From1April 2020 to1July 2020, the Chairman and SID
voluntarily waived their Board fees, and the remainder
of the Board waived 50% of their salaries or Board fees.
Salaries/feesreturned to normallevels from1July 2020
following areturn to charging customers and the
unfurloughing of allemployees.

For FY21,inresponse to theimpact of COVID-19 on the
business, no annualbonus was operated, but alarger
grant was made under the PSP which will vest based
on TSR performance over three years. In FY22, we will
return to the normalannualbonus and PSP structure.
Assessed the achievement of targets for the 2018

PSP awards.

Setappropriate targets for the FY22 annualbonus
and the PSP awards to be grantedin 2021.

Focus areas for 2022

- Develop the carbon footprinttargetto be usedinthe
2022 PSP award, which will follow on from our detailed
planto move towards a net zero carbon footprint
position thatis currently in development.

Assess the achievement of targets for the FY22 bonus
and 2019 PSP awards.

Continue to monitor our remuneration arrangements
inthe context of our approach to the wider workforce,
executive pay environment, governance developments
and market practice.
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Dear shareholders,

|lampleasedto present, on behalf of the Board, the Report of the
Remuneration Committee (the ‘Committee’) for the yearended
31March 2021.

Performance and rewardin 2021

Salaryreductions

Asannouncedon1April 2020, the Chairman and SID voluntarily
waived their Board fees, and the remainder of the Board waived 50%
of theirsalaries or Board fees during the first quarter of FY21. Witha
return to higher levels of revenue and profit and the unfurloughing of
allemployees, salaries and fees were returned to normal levels from
1July 2020.

Annual bonus

Asannouncedinlastyear’s Directors’ remunerationreport, we
operated a modified approach toremunerationin FY2linresponse
to the uncertainty caused by the COVID-19 outbreak to focus on
long-termrecovery and alignment with shareholdersrather than
shortto medium-term performance. For FY21,no annualbonus was
operated. This means that executives will notreceive any bonus
payment for the two years as they voluntarily waived their bonus for
FY20.ForFY22,the Boardintends toresume the annualbonus plan.
Further details are provided on page 106.

Performance Share Plan (‘PSP’)

PSP awards grantedin 2018 will vestin August 2021 based on
performance over the three years to 31 March 2021. The award was
based 75%on Operating profit growth and 25% on total Group
revenue growth. Due to theimpact of COVID-19 on Operating profit
andrevenue performance during the year, the stretching targets set
have not been met. This award will therefore lapse.

The Committee carefully considered this outcome and,
notwithstanding the exceptional performance frommanagement
over the year managing the business through the pandemic,
determined that the lapsing of the award was appropriate given the
lower levels of financial performance during the year and therefore
thatitwas notnecessary to exercise discretion to adjust payouts.

Remuneration review

During the year, the Committee undertook a thoroughreview of our
remuneration frameworkin the context of the ongoing uncertainty
inthe marketplace and our evolving business strategy. After careful
consideration, the Committeeis not proposing to make any changes
tothe structure and quantum of executive pay as we believe
thatthe existing framework (comprising an annualbonus and
PSP) continues to be asimple, clear approach which incentivises
participants to drive performance and rewards the delivery of
long-term sustainable success for our shareholders.

Inline with the normal three-yearrenewal cycle, our updated
Directors’ Remuneration Policy will be put to a shareholder vote
atthe 2021AGM.

As part of the review, the Committee took the opportunity to review
the performance measures for our annualbonus and PSP awards.
As aresult of thisreview, the Committee has decided to evolve our
metrics to be more closely aligned with our strategy going forward
and theinterests of our shareholders and broader stakeholders as
detailed below.

Introduction of ESG metricsin the PSP

The Committeeis proposing tointroduce ESG-related metrics
into the PSP. Although we considered including ESG in the annual
bonus, we ultimately feel that as our ESG strategyislongterminnature,
the PSPisthe most appropriate place givenit spans a multi-year
performance period. This gives us a better opportunity to make
demonstrable and meaningful progress towards these objectives.

COVID-19 pandemic

The COVID-19 pandemic has posed significant unforeseen
challenges for all businesses, including our own and those of
ourretailer customers. However, the Board acted swiftly at the
height of the pandemic and took anumber of steps to strengthen
the balance sheetand protectits employees, customers and
long-term priorities during this time of uncertainty.

Advertising was free of charge in April, May, December
and February, and atadiscountin June. Paymentterms
were also deferredinorder to provide our customers with
certainty over their cash flows.

We carried out anon-pre-emptive capitalraise of £183m net
of fees, representing approximately 5% of the Company’s
issued share capital.

We furloughed anumber of employeesin Apriland May
but topped up the majority to full salary. We returned the
furlough moniesin full later in the year and we did not
furlough any employeesin the second or third lockdowns.
We reduced discretionary spending, but returned to more
normal levels laterin the year.

Asrecognised elsewhereinthisreport, the performance of our
management team has been exceptional during this period.
However, the support we provided to our retailer customers has
inevitably had asignificantimpact on our financialresults, with
revenues declining by 29% and Operating profit by 38%.

Theyear has started well, with consumer demand for cars,
audience metrics and retailer numbers allremaining strong, and
asdescribed elsewhereinthisreport, we have declared afinal
dividend, payable in September 2021.

75% of the PSP will continue to be based on Operating profit and over
the course of the next two years, ESG metrics will be phasedin for the
remaining 25%. We are currently developing our ESG strategy anditis
intended that the focus for the performance measuresin the PSP will
be ontwo core areas: i) the diversity of our workforce from 2021 and
ii)reducing our carbon footprint from 2022. More information on our
make a difference (ESG) strategy can be found on page 46.

The FY22 PSP award willbe based on the following measures:

+ 75%linked to Operating profit growth.
+ 12.5%linked to Revenue growth.
+ 12.5%linked to progress made inrespect of Diversity.

Foranumber of years, the Board and the business have been focused
onbuilding adiverse andinclusive culture at Auto Trader, one that
reflects the composition of the communities we serve and of fers all
ouremployees the opportunity torealise their full potential. We have
putinplace anumber of initiatives over the past few years to address
our diversity andinclusivity ambitions, and we are proud of what we
have achieved to date. We now want to accelerate our progressin
building a culture where inclusivity can thrive, thereby making Auto
Trader abetter businessin the long-run. We strongly believe that
increasing the diversity of our workforce is the right thing todo and
willenable us to attract and retain high calibre talent, underpin
employee engagementand therefore business performance, and
improve Group decision-making, all of which will drive the execution
of our strategy and generate shareholder value.

The Board and management believe so strongly in this that
managementwantto take personalriskinincluding stretching targets
related to our progressin the PSP. Through embedding diversityin
our PSP, we hope to send animportant message to employees and
other stakeholders about the priorities of the business.
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Directors’ remunerationreport continued

The FY22 PSP award willbe assessed by the Committee in the round
inrelation to the progress made against the following basket of
Diversity measures considering ‘how’ performance has been
achieved as wellas ‘what’ performance has been achieved.

- The proportion of women employeesinthe Group.
- The proportion of leadership who are women.

- The proportion of BAME employeesinthe Group.
- The proportion of leadership who are BAME.

The PSPtargets are disclosedin fullon page 107. We have applied the
same principles as we use in setting our financial targets to setting
our ESG targets. Our Diversity targets have been set takinginto
accountourinternalambitions as well as historical performance
and wider sector trends. The Committee considers that the targets
setare stretching and for allmeasuresrepresent a meaningful
improvement on our current position while allowing for critical
appraisalat the end of the performance cycle. The Committee will
determine the payoutinrelation to the Diversity measuresin the
round takinginto account the progress made against the key
objectives outlined abovein the round, taking into account ‘how’
the progress was achieved as well as ‘what’ progressis achieved.

During the course of the next12 months we will be developing a carbon
reduction planto setout our move towards anetzero carbon emissions
position. Once thisis complete, and to further emphasise the
importance of ESG to our business, itisintended that for PSP awards
grantedin FY23acarbonreduction measure willbeincludedin place of
the Revenue measure. Auto Trader, like many other companies,isona
journeyinrespectofits ESG strategy and therefore the Committee fully
recognises thatwe may need to evolve anditerate our approach to
setting PSP performance targets over the next few years as we learn
and develop. Inline with best practice and shareholder expectations
the Committee has discretion to adjust the vesting outcome.

The Committee recognises that we may need to adjust the vesting
outcomesinrelation to ESG measures as part of our learning
journey to ensure that payout onthese elementsis appropriate.

Strategic metricsin the annualbonus

The pandemic has accelerated the drive to consumers doing
more online. We have even stronger conviction that our strategy of
bringing more of the car buyingjourney online is the right one. This
strategy has seen the launch of anumber of new ventures offering
anentirely or predominantly online car buying experience.

Inorder to align with this strategic area of focus, the Committee has
decided that 25% of the annual bonus will be determined based on
measuresrelating to the take up of our digital retailing products by
retailers. This willbe measured by the number of instances paid for by
retailers, related to supporting consumersin finding finance for their
nextcar, getting aguaranteed tradein for their existing caras well as
further offerings under development. The remaining 75% of the bonus
will stillbe based on Operating profit. Performance against these key
objectives and theresulting bonus payout will be disclosed in next
year’s Directors’ remunerationreport to the extentthat they are no
longer considered commercially sensitive.
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Additional elements to the Policy

The Committee has made anumber of governance updates over the
last couple of yearsin line with the UK Corporate Governance Code
and guidance frominvestors. These changes have been formalised
inthe new Policy as summarised below:

Introduction of a post-employment shareholding guidelinein
line with best practice and the requirements of the 2018 Code.
Any Executive Director who leaves will be expected toretainan
interestinshares with avalue of 200% of salary (or their actual
shareholdingif lower) for a period of two years following
departure. This guideline applied to Trevor Mather, our former
CEO,onhisdeparture.

Discretion for the Committee to adjust the vesting outcome
ifitisnotconsidered to be reflective of underlying financial or
non-financial performance of the business or the performance
of the individual over the performance period or where the
outcomeis not considered appropriate in the context of the
experience of shareholders or other stakeholders.

Malus and clawback provisions have been expanded to reflect
evolving best practice.

2022 salary review

Salaryincreases of 2% are proposed for the Executive Directors.
Thisisinline with the generalincrease received for other senior
employees across the Group and lower than the average
Company-wide payincrease of c.5%. InFY22, salaryincreases
willbecome effective from1July, ratherthan1Aprilasin previous
years, to align with the approach for the wider workforce.

Pension

During the year we have undertaken areview of our pension provision
throughout the organisation to ensure thatit continues to provide
therightlevel of benefits to enable ouremployees to save for their
retirement. We have increased the maximum pension opportunity
for the wider workforce from 5% of salary to 7% of salary. To maintain
alignmentwith the wider workforce the pension allowance provided
to Executive Directors willalso beincreased to 7% of salary.

Engagement with shareholders

We contacted our top 20 shareholders as well as the major proxy
bodies to explain our proposed approach for the renewal of our
Policy. We were pleased with the level of support for the proposals
put forward. The Committeeis gratefulto shareholders for the time
they have givento the consultation process and the feedback
provided, allof which have helped facilitate a more robust decision-
making process.

Ihope thatyou will support our 2021 Remuneration Policy and 2021
Directors’ remunerationreportatthe AGM in September. | willbe
available atthe AGM to answer any questions. In the meantime,
Iwelcome any feedback thatyou may have, which canbe submitted
toir@autotrader.co.uk.

JillEasterbrook
Chair of the Remuneration Committee
10 June 2021
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Remuneration at a glance: How executives will be paidin future years

We are seeking shareholder approval for arevised Policy at the 2021 AGM. The key elements of the Policy willremain unchanged.
Anoverview of our Policy and how itis proposed to applyin 2021/22is set out below.

Fixed pay: to recruit and reward executives of high calibre

Remuneration for the year ending 31 March 2022

Salary CEO:£579,360 A2%increaseinline with the generalincrease received by senior employees and below
C0O0: £321,300 the average Company-wide increase of c.5%. From 2021, the salary review date has been
CF0:£336,600 moved to1July (from1April) to align with the approach for the wider workforce. Note that

the COO’'s salary has been pro-rated to reflect that she works 4.5 days per week.
Her full-time equivalent salaryis £357,000.

Pension 7%of salary Following areview, we have increased the maximum pension opportunity for the wider
workforce from 5% of salary to 7% of salary. To maintain alignment with the wider workforce,
the pension allowance provided to Executive Directors will also be increased to 7% of salary.

Benefits Includes private medical cover, life assurance and income protectioninsurance.

Annual bonus
Toincentivise and reward the achievement of annual financial and operational objectives which are closely linked to the corporate strategy.

FY22 bonus metrics

Cash 50% of bonus deferredinto
element shares fortwo years
@ 75% Operating profit
25% Strategic: milestones linked
to our digital car buying strategy
Maximum opportunity Malus and clawback
CEO: 150% of salary provisions apply.

COO and CFO:130% of salary

Performance share plan
Toincentivise and recognise successful execution of the business strategy over the longer term. To align the long-terminterests
of Executive Directors with those of shareholders.

FY22 PSP metrics

3-year 2-year Refreshed to align with our evolving strategy.
performance peri holding peri @ 75% Operating profitgrowth
12.5% Revenue growth
@ 12.5% Diversity progress, assessed in the
Maximum opportunity Malus and clawback (r)c;ti;g;;dreir;(::luding e iielonig|oes e
CEO: 200% of salary provisions apply.

© Proportion of women employees
in the Group being 40%

© Proportion of leadership who are
women being 38%

© Proportion of BAME employees
inthe Group being 14%

© Proportion of leadership who are
BAME being10%

COO and CFO: 150% of salary

Shareholding guidelines Updates to the Policy
The new Policy formalises a number of good governance
featuresinline with evolving best practice.
Guidelines apply in-post, and extend

beyond tenure Introduction of a post-employment shareholding
requirementinline with best practice

Discretion for the Committee to adjust formulaic
outcomes whereitis deemed appropriate

In-post guidelines: Post-employment guidelines:

200% of salary 100% of in-post shareholding
guideline (or actual shareholding
if lower) for a period of two years Expansion of the malus and clawback provisions

following departure
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Directors’ remunerationreport continued

Directors’ Remuneration Policy

This Remuneration Policy will be put to shareholders for approvalin
abinding vote atthe AGM on17 September 2021 and will be effective
fromthisdate.

Policy overview

As outlinedinthe Remuneration Committee Chair’'s statement,
inlight of the requirement to seek shareholder approval for a new
Remuneration Policy, the Committee undertook a thorough review
of the currentremuneration arrangements for Executive Directors,
considering arange of potentialapproaches. The Committee
concludedthat the current framework remains appropriate and
therefore the Policy willbe re-submitted to shareholders largely
unchanged from the version approved by shareholders at the 2018
AGM. Minor changes have been made to the Policy toreflect
changes made over the last few years toreflect the 2018 UK
Corporate Governance Code, toreflect prevailing market practice
andto clarify the Policy’s practical operation.

The Policyis structured so as to ensure that the main elements
of remuneration are linked to Company strategy, in line with best
practice and aligned with shareholders'’ interests. The Policy is
designed toreward Executive Directors by of fering competitive
remuneration packages, which are prudently constructed,
sufficiently stretching and linked to long-term profitability. In
promoting these objectives, the Policy aims to be simplein design,
transparent and structured so as to adhere to the principles of
good corporate governance and appropriate risk management.

Afurther aim of the Remuneration Policy is to encourage a culture
of share ownership by colleagues throughout the Company,andin
supportof thiswe have both a SIPand a SAYE scheme. Around 60%
of ouremployees participate inashare scheme and benefit from
share priceincreases alongside shareholders.

Summary of decision-making process

As describedinthe Chair’'s statement, the Committee engaged
withits major shareholders as part of its review of the executive
Remuneration Policy. We wrote to 20 of our largest shareholders
and the major shareholder representative bodiesin March 2021to
consulton our proposed approach to executive pay going forward.

Shareholders were offered the opportunity to discuss the proposals
with the Committee Chair and the Group Company Secretary and
overallwe were encouraged by the number of shareholders who took
the time to engage with us and are satisfied that, having takeninto
accountboth supporting views and key concerns, we have
developed anappropriate way forward.

In addition to the specific feedbackreceived from our consultation
with major shareholders, we also considered input fromthe
management team and ourindependent advisors, as well as latest
market practice and corporate governance developments. To
manage any potential conflicts of interest arising, the Committee
ensured thatnoindividual wasinvolved in discussions on their own
remuneration arrangements and allchanges proposed aligned to
the business’s core strategy and values.

Inreachingits decisions, the Committee also considered the
following principles asrecommendedin the revised 2018 UK
Corporate Governance Code.

Clarity: The Policy is designed to allow our remuneration
arrangements to be structured such that they clearly support,
inasustainable way, the financial and strategic objectives of
the Company. The Committee remains committed to reporting
onitsremuneration practicesin atransparent, balanced and
understandable way.
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Simplicity: The Policy consists of three main elements: fixed pay
(salary, benefits and pension), an annualbonus and a long-term
incentive award. The metricsusedin ourincentive plans directly link
backto ourkey strategic ambitions and values and provide aclear
linkto the shareholder experience. The Committee may change
measures for future years to ensure they continue to be aligned with
our strategy.

Risk: The Policyisinline with ourrisk appetite. Arobust malus and
clawback policyisin place,and the Committee has the discretion to
reduce pay outcomes where these are not considered to represent
overallCompany 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 onincentive levels when determining
quantum. These can be seenin the scenario charts on page 103.

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 alignmentwith our workforce, the shareholder experience and
ourvalues and culture when considering the right and proportional
approachto pay.

Alignment to culture: When developing the Policy, the Committee
reviewed our approach toremuneration throughout the organisation
toensure thatarrangements are appropriate in the context of

the widerworkforce. The themes consideredinclude workforce
demographics, engagement levels and diversity to ensure that
executive remunerationis appropriate from a cultural perspective.
Thisyear, we haveintroduced a basket of Diversity targetsinto our
PSP andintendto furtherincorporate Carbonreduction objectives
innextyear's PSP award.

How the views of shareholders and employees are taken

into account

The Committee engages with the wider workforce through an
Employee Engagement Guild, which allNon-Executive Directors
attend. During the year, thisincluded remuneration topics and also
gender and ethnicity pay gaps. The Committee also receivesregular
updatesregarding remuneration arrangements across the Group.
These updates and the feedbackreceived at the Employee
Engagement Guild are takeninto consideration when determining
the Remuneration Policy for the Executive Directors andin particular
when considering any changes to policy andincreasesin the level
of fixed remuneration. The Company alsoregularly undertakes
anemployee engagement survey whichincludes questions to
understand employees’ views on their own remuneration and
benefits, which the Committee alsoreviews.

As demonstrated in the decision-making process behind

our Policy review this year, the Committee iscommitted to a
constructive dialogue with our shareholdersin order to ensure that
our Remuneration Policyis aligned with their views. The Committee
consulted with shareholdersin advance of submitting ourrevised
Policy to the shareholder vote and carefully considered the feedback
received. Inconjunctionwith any additional feedbackreceived from
time to time, this will be considered as part of the Committee’s annual
review of how we intend toimplement our Remuneration Policy.

If any significant changes to our Remuneration Policy which
require shareholder approval are proposed, the Committee will
seek to engage with major shareholders to explain our proposals
and obtain feedback.
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Remuneration Policy for Executive Directors
Our Policy is designed to offer competitive, but not excessive, remuneration structured so that there is a significant weighting towards
performance-based elements. Asignificant proportion of our variable pay is delivered in shares with deferral and holding periods being
mandatory, and with appropriate recovery and withholding provisionsin place to safeguard against overpayments in the event of certain
negative events occurring. The table below provides a full summary of the Policy elements for Executive Directors.

Purpose and link

to strategy

Operationand
performance conditions

Performance
assessment

Maximum
opportunity

Salary

Torecruitand
reward executives
of highcalibre.

Change from
previous policy:
Normalsalary

Salaries are normally reviewed
annually withchanges effective
from1July but may be reviewed

The Committee reviews the
salaries of Executive Directors
eachyeartaking due account

Thereisno prescribed maximum
salarylevelorsalaryincrease;
however,anybase salaryincreases

effective dateupdated Recognisesindividual's atothertimesif considered willnormally beinline withthe of allthe factorsdescribedin
toalignwith wider experience appropriate. percentageincreasesawardedto how thesalary policy operates.
workforceapproach.  responsibility and Salary reviews will consider: otheremployees of the Group.
performance. . personal performance; However, increases may be made
. Group performance; outside of this policyin appropriate
. thenatureandscopeoftherole; Circumstances,suchas:
- theindividual'sexperience;and - WhereaDirectorisappointedon
- increaseselsewherein asalarythatisatthe lowerend of
the Company. the market practice range, larger
Periodic reviews of market practice increosesrAnoybAeowordeAdos
(for example, in comparable the executive gains experience
companiesinterms of size and tomove thesalary closertoa
complexity)willalsobeundertaken. ~ Moretypicalmarketlevel.
. . + Wheretherehasbeenachangein
The Committee considersthe
R tof larvi the nature and scope of therole.
Impactorany sa orylncreoseon + Wherethere hasbeenasignificant
the totalremuneration package. . ) )
andsustained changeinthesize
and complexity of the business.
+ Wheretherehasbeenasignificant
changeinmarketpractice.
Benefits
Change from Toprovide competitive Executive Directors are entitled Thevalue of benefitsisnotcapped N/A
previous policy: benefitstoensure to the following benefits: asitisdetermined by the costto
None. the wellbeing . life assurance: the Company, whichmay vary.

of employees.

- income protectioninsurance; and
- private medicalinsurance.

The Committee may determine that
Executive Directors shouldreceive
additionalreasonable benefits if
appropriate, takinginto account
typicalmarket practice and
practice throughout the Group.

Executive Directors may be
reimbursed forallreasonable
expenses and the Company may
settleanytaxincurredinrelation
tothese.

Where an Executive Directoris
requiredtorelocate to performtheir
role, they may be provided with
reasonable benefits asdetermined
by the Committee in connection
with thisrelocation (oneithera
one-off orongoing basis),including
any benefitssuchashousing, travel
oreducation allowances.
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Directors’ remunerationreport continued

Element

Purpose and link

to strategy

Operationand
performance conditions

Performance
assessment

Maximum
opportunity

Pension

Change from
previous policy:
Following

areview we have
increasedthe
maximum pension
opportunity forthe

To provide retirement
benefits for
employees.

widerworkforce from

5%of salaryto7%

of salary. Tomaintain

alignmentwiththe
widerworkforce the
pensionallowance

provided to Executive

Directorswillalso
beincreasedto7%
of salary.

Directorsare eligible toreceive
employer contributionsto the
Company’s pension plan (whichisa
defined contribution plan), asalary
supplementin lieu of pension
benefits (or combination of the
above) or similar arrangement.

Maximum contributioninline with
the contribution of other
employeesinthe Group, currently
7%of salary.

N/A

Annualbonus

Change from
previous policy:

Updateddiscretions.

Toincentivise and
rewardthe achievement
of annualfinancialand
operational objectives
which are closely

The annualbonusis based
predominantly onstretching
financialand operational
objectives setatthe beginning
of theyearand assessed by the

Financialmeasures willnormally
represent the majority of bonus,
with strategic oroperational
non-financialtargets
representing the balance (if any).

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

100

linked to the Committee following the yearend. Notmore than 20%of each
corporate strategy. Half of any bonus earnedis part of the bonus willbe payable
normally subject todeferralinto forachieving therelevant
sharesunder the Deferred Annual threshold hurdle.
Bonus Plan (‘'DABP’), typically fora Measures and weightings may
period of twoyears fromthe date change eachyeartoreflect
of award. The deferred shares anyyear-on-year changes to
will vest subject to continued business priorities.
employment, but there are no .
further performance targets. TheCommnteehcsthe
discretion to adjust targets for
Adividend equivalent provision any exceptional events (including
applies, as described below. acquisitions or disposals) that
Recoveryand withholding provisions may occur during the year.
apply, asdescribed below. The Committee alsohasthe
Participationinthe bonusplan, discretion to adjust the bonus
and allbonus payments, are at outcomeifitisnotconsideredtobe
the discretion of the Committee. reflective of underlying financial or
non-financial performance of the
business orthe performance of the
individualover the performance
period orwhere the outcomeis
notconsidered appropriatein
the context of the experience of
shareholders orotherstakeholders.
AUTO TRADER GROUP PLC
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Purpose and link

Element

GOVERNANCE

Operationand

Maximum

Performance

to strategy

Performance Share Plan (‘PSP’)

Toincentivise and
recognise successful
executionofthe
business strategy over
thelongerterm.

Change from
previous policy:
Updateddiscretions.

Toalignthelong-term
interests of Executive
Directorswiththose
of shareholders.

performance conditions

Awards willnormally be made
annuallyunder the PSP, and will
take the form of nil-cost options

or conditionalshare awards.
Participation andindividual award
levels willbe determined atthe
discretion of the Committee within
the Policy.

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

Recoveryand withholding provisions
apply, asdescribed below.

Executive Directors are required
toretainvested shares delivered
underthe PSP foratleasttwoyears
from the point of vesting, subject
tothe terms of the holding period
describedbelow.

Adividend equivalent provision
applies, asdescribed below.

opportunity

Normal circumstances: maximum
of 200% of salary as determined by
the Committee.

Exceptional circumstances:

maximum of 300% of salary as
determined by the Committee.

assessment

The vesting of awards willbe
subjecttothe achievement of
performance metrics which
may be financial, share price
orstrategicinnature.

The metrics and weightings for
eachawardwillbe setoutinthe
AnnualReportonRemuneration.
Any strategic measure(s) will
account fornomore than 25%

of theaward.

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

The Committee has the
discretionto adjust targets for
any exceptionalevents (including
acquisitions and disposals)
thatoccurduring the
performance period.

The Committee retains the
discretion to adjust the vesting
outcomeifitisnotconsideredtobe
reflective of underlying financial or
non-financial performance of the
businessorthe performance of the
individualover the performance
period or where the outcomeis
not considered appropriatein
the context of the experience of
shareholdersorotherstakeholders.

All-employee share plans - SIP & SAYE
Change from
previous policy:
None.

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

The Company operates two
all-employee tax-advantaged
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 willbe
atthediscretion of the Committee,
and Executive Directors willbe
eligible to participate onthe same
basisasotheremployees.

Maximum permitted based on
HMRC limits from time to time.

N/A

Share ownership guidelines

Change from
previous policy:
Introduction of
post-employment
shareholding
guidelines.

Toincrease alignment
between executives
andshareholders.

In-post: Executive Directorsare
expectedto buildand maintaina
holding of sharesinthe Company.
Thisis expectedto be built through
retaining a minimum of 50% of the
netof taxvested PSP and DABP
shares, untilthe guideline level
ismet.

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

Post-cessation: Following
stepping down fromthe Board,
Executive Directors willnormally
be expected tomaintaina
minimum shareholding of 200%
of salary (oractualshareholding
if lower) fortwoyears. The
Committeeretains discretion
towaive this guidelineifitisnot
consideredtobe appropriate
inthe specific circumstance.

Notapplicable.

N/A
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Directors’ remunerationreport continued

Notes to the Policy table

Recovery and withholding provisions

Recovery and withholding provisions apply to variable pay, to enable
the Company to recover amounts paid under the annualbonus and
PSPinthe event of the following negative events occurring within
threeyears of the payment of acashbonus, the grantdate of an
award under the DABP or the vesting date of PSP awards:

- amaterial misstatement or restatement to the audited financial
statements or otherdata;

anerrorincalculationleading to over-payment of bonus;
individual gross misconduct;

serious reputationaldamage;

corporate failure; or

any other circumstance which the Committee considers is similar
innature or effect.

Should such aneventbe suspected, there willbe afurther twoyears
inwhich the Committee mayinvestigate the event. The amount to be
recovered would generally be the excess payment over the amount
which would otherwise be paid, and recovery may be satisfiedina
variety of ways, including through the reduction of outstanding
deferred awards, reduction of the net bonus or PSP vesting and
seeking acashrepayment.

Dividend equivalents

Under the DABP and the PSP, the Committee may also pay the value
of dividends, at the Committee’s discretion, onvested shares (in cash
orshares) which may assume the reinvestment of dividends ona
cumulative basis.

Discretion available under the Policy

Inorder to ensure that the Remuneration Policy is capable of
achievingitsintended aims, the Committee retains certain
discretions over the operation of the variable pay policy. These
include the ability to vary the operation of the plansin certain
circumstances (such as achange of control, rightsissue, corporate
restructuring event, special dividend or acquisition or disposal)
including the timing and determination of payouts/vesting; and
making appropriate adjustments to performance measures or
targets asnecessary to ensure that performance conditionsremain
appropriate. However, it should be noted thatinthe event that the
measures or targets are varied for outstanding awardsin the light
of acorporate event, the revised targets may not be materially less
difficult to satisfy.

New to this Policy andinline with best practice and shareholder
expectations, the Committee retains the discretion to adjust the
vesting outcomeifitis notconsidered to be reflective of underlying
financial or non-financial performance of the business or the
performance of the individual over the performance period or where
the outcomeisnotconsidered appropriate in the context of the
experience of shareholders or other stakeholders.

Should these discretions be used, they would be explainedin the
AnnualReportonRemuneration and may be subject to consultation
with shareholders as appropriate.
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Operation of the PSP holding period

Executive Directors are required toretain vested shares delivered
under the PSP (onanetof tax basis, where applicable) for atleast two
years from the point of vesting. In exceptional circumstances, the
Committee may atits discretion allow participants to sell, transfer,
assign or dispose of some or all of the PSP shares before the end of
the holding period.

Previously agreed payment

The Committee reserves the right to make any remuneration
payments and/or payments for loss of office (including exercising
any discretions available toitin connection with such payments)
notwithstanding that they are notinline 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 came into effect); (ii) before the Policy set out
above cameinto effect, provided that the terms of the payment were
consistentwith the shareholder-approved Directors’ Remuneration
Policyinforce atthe time they were agreed; or (iii) at atime when the
relevantindividualwas not a Director of the Company and,inthe
opinion of the Committee, the payment was notin consideration for
theindividualbecoming a Director of the Company. For these
purposes, ‘payments’ includes the Committee satisfying awards of
variable remunerationand, inrelationto an award over shares, the
terms of the payment are ‘agreed’ at the time the awardis granted.

Selection of performance measures

Annualbonus performance measures are selected annually to
reflect the Group’skey strategicinitiatives for the yearandinclude
both financialand strategic or operationalnon-financial objectives.
Amajority weighting will be placed on financial performance,
ensuring that payouts are closely linked to the Group’s performance
and the execution of strategy.

PSP awards to be grantedin 2021/22 will be subject to the
achievement of Operating profit growth, Total Group revenue growth
and a basket of Diversity targets. The Committee believes this
combination 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 awards to ensure they continue to supportthe Company's
long-term growth strategy.

Differencesin 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 dueregard to employees across the Group.

‘Atrisk, performance-linked pay’is restricted to the most senior
employeesinthe Company, asitis this group thatis mostinfluential
indriving corporate performance.

The Committee is committed to promoting a culture of widespread
share ownership across all levels of the organisation. At senior levels
this will predominantly be achieved through participationin
performance-basedincentive plans, whilst across therest of the
workforceit willbe supportedvia all-employee share plans.
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Illustration of application of Remuneration Policy

The charts below illustrate how the composition of the Executive Directors’ remuneration packages varies under 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.

CEO Coo CFO
£3,500k £2,000k £2,000k
£3,191k
£3,000k
£2,623k I £1,600k 1,469k  £1,600k £1,539k
£2,500k 6%
£1,233k £1,292k e
43%
£2,000k £1,200k £1,200k
£1,620k 38% ﬂ 38% 33%
£788k £826k
£1,500k 35% £800k £800k
£1,000k 33% 27% 34% 28% 34% 28%
27% 26%
£618k o £400k £343k 26% £400K £359k /o
£500k
100% 38% 24% 19% 100% 44% 28% 23% 100% 44% 28% 23%
£0k £0k £0k
Minimum Target Maximum  Maximum Minimum Target Maximum  Maximum Minimum Target Maximum  Maximum
+share +share +share
price growth price growth price growth

® Fixedremuneration ® Annualvariableremuneration @ Long-termvariable remuneration @ Share price growth

Assumptions

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

+ Target = fixed pay plus 50% of maximum bonus payout and 50% vesting under the PSP.

+ Maximum = fixed pay plus 100% of bonus payout and 100% PSP vesting.

« Maximum +share price growth = fixed pay plus 100% of bonus payout and 100% PSP vesting with a 50% increase in share price applied
tothe PSP award.

Salary levels have been pro-rated toreflect the payincrease applying on1July 2021. Annualvariable remunerationis based on the salary
applying from1July 2021. Long-termvariable remunerationis based on the salary at expected date of grant. The value of taxable benefits
isasdisclosedin the single figure for the year ending 31 March 2021.

Aside from the maximum + share price growth scenario, no share price increase is assumed and any dividend equivalents payable are
notincluded.

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 for early termination by way of payment of a cash sum equalto12 months’ salary and pension. The Company may continue
to provide benefits until the end of the notice period or may make a payment to the value of 12 months’ contractual benefits.

Paymentin lieu of notice can be paid either as alump sum orinequal monthly 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
extentto which, payments are reduced.

The Committee reserves the right to make any other paymentsin connection with a Director’s cessation of office or employment where the
payments are madeingood faithin discharge of an existing legalobligation (or by way of damages for breach of such an obligation) or by way of
settlement of any claim arising in connection with the cessation of a Director’s office or employment or for any fees for outplacement assistance
and/orthe Director’s legaland/or professional advice feesin connection with his/her cessation of of fice or employment. SAYE options will
become exercisable on cessation of employment to the extent permittedin accordance with the rules of the SAYE scheme, which does not
provide for the exercise of discretion by the Committee. Oncessation,a payment may be made inrespect of accrued butuntaken holiday.

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

Insummary, the contractual provisions on termination where the Company elects to make a paymentinlieu 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
ormay make a payment to the value of 12 months’ contractual benefits.

Change of control No enhanced provisions on a change of control.

The Executive Directors are subjectto annualre-election at the AGM. Service contracts are available forinspection at the Company’s
registered office.
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Directors’ remunerationreport continued

Annualbonus on termination

Thereis no automatic or contractualright to bonus payment.

At the discretion of the Committee, for certain leavers, abonus
may become payable at the normal payment date based on
performance. Such bonus would normally be pro-rated for timein
employmentunless the Committee determines otherwise. Atits
discretionthe Committee may also pay such bonus at the time of
cessation of employment based on performance to that date.
Any bonus paid may be paid100%in cash for the year of departure or
preceding financialyearif the bonus for thatyear has notyetbeen
awarded. Should the Committee decide to make a paymentinsuch
circumstances, the rationale would be fully disclosed in the Annual
ReportonRemuneration.

DABP awards on termination

Any existing awards under the DABP will lapse on terminationunless
the terminationis due to death, the sale of the employing company
from the business or otherwise at the discretion of the Committee.
Where an award does not lapse it will vest on cessation (oronsuch
later date as the Committee determines), to the extent determined
by the Committee.

PSP ontermination

Share-based awards are outside of service contracts provisions.
Normally, PSP awards will lapse upon a participant 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 can be applied. Inexercisingits discretion as to whetheran
Executive Directorshould be treated asagood leaver, the Committee
will take into account the performance of the individual and the
reasons for theirdeparture and, inthe event of this determination being
made, will set outitsrationale in the following AnnualReporton
Remuneration. Awards will typically vest on the originally anticipated
date, although the Committee has discretion to vest awards sooner
(andto 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 willdependon:

(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
employmentduring the vesting period.

Change of control

Inthe event of achange of control of the Company or other relevant
event,awards under the PSP, DABP and SIP and options under the
SAYE scheme will vest early. Vesting of awards under the PSP will be
determined by applying any relevant performance condition and,
unless the Committee determines otherwise, pro-rating the award
by reference to the period of time from grant to vest as a proportion
of aperiod of three years. The DABP award shallvestin full,and the
extenttowhich a SAYE option can be exercised will be determined by
the Committee in accordance with the rules of the SAYE scheme on
the same basis as for other employees.
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Approach torecruitment and promotions

Therecruitment package for a new Executive Director would normally
be setinaccordance with the terms of the Company’s approved
Remuneration Policy. Currently, this would include an annualbonus
opportunity of up to150% of salary and policy PSP award of up to 200%
of salary (other thanin exceptional circumstances where up to 300%
of salary may be made). The Committee, however, retains discretion
toinclude any otherremuneration component oraward whichit feels
is appropriate taking into account the specific circumstances of the
recruitment, subject to the limit on variable remuneration of 350% of
salary (450% of salaryinexceptional circumstances) whichisinline
with current Policy limits. This limit does notinclude any payment(s)
oraward(s) made to ‘buy-out’ remuneration forfeited on leaving a
previous employer. The key terms and rationale for any such
component would be disclosed as appropriatein thatyear’s
AnnualReport onRemuneration.

Onrecruitment, salary willbe set so as toreflect theindividual's
experience and skills. ltmay be set at alevel below 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 contractualrights ata previous employer as aresult of
appointment, the Committee may offer compensatory payments or
awards,insuch formas the Committee considers appropriate taking
intoaccountrelevant factors whichmayinclude the form of awards,
expectedvalue and vesting timeframe of forfeited opportunities.
When determining any such ‘buyout’, the principle would be that
awards would be on a'like-for-like’ basis unless thisis considered

by the Committee not to be practical or appropriate.

Where an Executive Directorisrequired torelocate from theirhome
locationto take up theirrole, the Committee may provide assistance
withrelocation (either via one-off or ongoing payments or benefits).

If aninternalcandidate 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 toa
new Executive Directorrelying on the exemptionin the Listing Rules
which allows for the grant of awards, to facilitate, in unusual
circumstances, the recruitment of an Executive Director, without
seeking prior shareholder approval orunder any other appropriate
Companyincentive plan.

Policy on external appointments

Subject to Board approval, Executive Directors are permitted to take
onone non-executive position with another company and to retain
theirfeesinrespect of such position. Additional appointments may
be undertakenin exceptional circumstances.
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Remuneration Policy for the Chairman and Non-Executive Directors
The Non-Executive Directors do not have service contracts with the Company, butinstead have letters of appointment.

Element Purpose andlinktostrategy Operation Maximum opportunity
Fees Toattractandretaina Feesarereviewed periodically and approved by Thereisno prescribed maximum annual
high-calibre Chairmanand the Board, with Non-Executive Directors abstaining  increase orfeelevel.
Non-Executive Directors by fromanydiscussioninrelationtotheirfees.Boththe ¢ fee levels are reviewed onaperiodic
offeringamarketcompetitive Chairman and the Non-Executive Directors are paid basis, with reference to the time
feelevel. annual fees and do not participate in any of the commitment of the role and market levels
Company'sincentive arrangements, orreceive any (forexample in companies of comparable
pension provision or other benefits. size and complexity).

The Chairmanreceives asingle fee coveringall
of hisduties.

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

Additional fees may be paid to reflect additional
Board or Committee responsibilitiesoranincreased
time commitment as appropriate.

The Chairman and Non-Executive Directors shallbe
entitledtohave reimbursed allexpenses that they
reasonablyincurinthe performance of their duties.
The Company may meetany tax liabilities thatmay
arise onsuchexpenses.

The Board mayintroduce benefits for the Chairman
orNon-Executive Directorsifitis considered
appropriatetodoso.

Letters of appointment

AllNon-Executive Directors have letters of appointment with the Company for aninitial period of three years, subject to annual re-election
atthe AGM. Appointmentis terminable on sixmonths’ written notice. The appointment letters for the Non-Executive Directors provide that
no compensationis payable upon termination of employment.

Letters of appointment are available forinspection at the Company’s registered office.
Approachtorecruitment

For the appointment of anew Chairman or Non-Executive Director, the fee arrangement would be setin accordance with the approved
Remuneration Policyin force at that time.
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Directors’ remunerationreport continued

Annual Report on Remuneration

Thisreporthasbeenpreparedinaccordance with the Companies Act 2006, Schedule 8 of the Large and Medium-sized Companies and
Groups (Accounts and Reports) Regulations 2008 (as amended in 2013) and the UKLA's Listing Rules. This reportis subject to an advisory
shareholdervote atthe AGM on17 September 2021.

Implementation of the Remuneration Policy for the year ending 31 March 2022
The following sets out a summary of how our Remuneration Policy will be implemented for the year ended 31 March 2022.

Basesalary
The Executive Directors’ salaries were reviewed in early 2021 with the changes becoming effective from1July 2021in line with the wider
workforce. The following table sets out the new salaries effective 1July 2021 compared to those which applied in financial year 2021.

Percentage

2022 2021 change

Nathan Coe £579,360 £568,000 +2%
Catherine Faiers' £321,300 £315,000 +2%
Jamie Warner £336,600 £330,000 +2%

1. Note thatCatherine Faiers hasreducedto4.5days per week from September 2020, and her salary has been pro-rated accordingly. Her full-time equivalent salary
is£357,000.

Theincrease for the Executive Directorsisinline with the generalincrease received for other senior employees across the Group, and lower
thanthe average Company-wide payincrease of ¢.5%.

Inpreviousyears salaryincreases have been effective from1Aprileachyear, however, from 2021 the salary review date has been moved to
1July to align with the approach for the wider workforce.

Pension and benefits

Following areview we have increased the maximum pension opportunity for the wider workforce from 5% of salary to 7% of salary. To maintain
alignment with the wider workforce the pension allowance provided to Executive Directors will also be increased to 7% of salary. Pension
allowanceis payableinto the Company pension scheme or as a cash alternative. Ancillary benefits are provided in the form of private
medical cover, life assurance and income protectioninsurance.

Annualbonus

The maximum annualbonus opportunity for the CEO willbe 150% of salary and the maximum annualbonus opportunity for the COO and CFO
willbe 130% of base salary. The annualbonus will operate as normalin FY22, after the suspension of the planin FY21 following the COVID-19
outbreak. Half of any bonus earned willbe payable in shares, deferred for two years under the DABP. The metrics and their weightings for the
yearending 31 March 2022 are:

Percentage of
Metric total bonus
Operating profit 75%
Strategic: milestones linked to our digital car buying strategy 25%

Operating profit
Operating profitis akey performance indicator of the business and the Board believes continuing to deliver Operating profit performance
willgenerate long-termvalue for shareholders.

Strategic: digital car buying

Inorder to align with this strategic area of focus, the Committee has decided that 25% of the annual bonus will be determined based on
measuresrelating to the take up of our digital retailing products by retailers. This willbe measured by the number of instances paid for by
retailers, related to supporting consumersin finding finance for their next car, getting a guaranteed trade in for their existing car as well as
further offerings under development. Performance against these key objectives and the resulting bonus payout will be disclosed in next
year’'s Directors’' remunerationreport to the extent that they are no longer considered commercially sensitive.
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PSP
PSP awards for the CEO will be made at the level of 200% of base salary and PSP awards for the COO and CFO will be made at the level of 150%
of base salary. Awards will be subject to the following performance measures and targets:

Threshold Stretch
Measure Weighting Basis (25% vesting) (100% vesting)
Operating profit 75% Operating profit compound annual growth rate for the three years 5.5% 1%
ended 31 March 2024
Revenue growth 12.5% Revenue compound annualgrowthrate for the three years ended 5% 9%
31March 2024
Diversity 12.5% Progress madeinrespectof abasket of Diversity objectives by March 2024, including:

- The proportion of women employeesinthe Group being 40%.
- The proportion of leadership?who are women being 38%.

- The proportion of BAME employeesinthe Group being 14%.

- The proportion of leadership?who are BAME being 10%.

The Committee will determine the payoutinrelation to the Diversity measures in the round taking
into accountthe progress made against the key objectives as set out above, considering ‘how’
performance has been achieved as well as ‘what’ performance has been achieved.

1. Compoundannualgrowthrate targets have beenset as three-year growth targets withreference to performance for 31 March 2020 as the base year, due to the
figuresinFY21being heavilyimpacted by the pandemic. The Operating profit performance targets therefore equate to £304.0m for threshold vesting and £354.1m
formaximum vesting and the Revenue growth performance targets equate to £427.0m for threshold vesting and £477.7m for maximum vesting.

2. Leadershipisdefined as OLT and OLT-1.

Eachelementwillbe assessedindependently of the other at the end of the performance period. The Committee will then consider the wider
contextasdiscussed further below.

Following areview of the Policy and our approach to remuneration, the Committee has decided toincorporate ESG metricsinto the PSP
going forward.

The ESGmetrics selected are aligned with our developing ESG strategy. From 2021, we will focus on the diversity of our workforce by basing
aportion of the PSP on a basket of Diversity metrics. The Board strongly believes thatincreasing the diversity of our workforce willincrease
accessto externalandinternal talent,underpin employee engagement, and therefore performance, and improve Group decision-making
which we believe will drive execution and therefore shareholder value.

During the course of the next12 months we willbe developing a carbonreduction plan to set out our move towards a net zero carbon emissions
position. To furtheremphasise the importance of ESG to our business, itisintended that for PSP awardsin FY23 a carbonreduction measure
willbe includedin place of the Revenue measure.

We have applied the same principles as we use in setting our financial targets to setting our ESG targets. Our diversity targets have been set
takinginto accountourinternalambitions as well as historical performance and wider sector trends. The Committee considers thatthe
targets setare stretching and for allmeasures represent a meaningfulimprovement on our current position while allowing for critical
appraisalat the end of the performance cycle.

Auto Trader, like many other companies,isonajourneyinrespect of its ESG strategy and therefore the Committee fully recognises that we
may need to evolve anditerate our approach to setting PSP performance targets over the next few years as we learn and develop. Inline with
best practice and shareholder expectations the Committee has discretion to adjust the vesting outcome. The Committee recognises that we
may need to adjust the vesting outcomesinrelation to ESG measures as part of our learningjourney to ensure that payout on these elements
isappropriate.

Interms of the financial metrics, continuing to drive Operating profitis a key strategic objective of the business. Though EPSis widely used by
othercompanies, we believe that the method by which the Company returns cash to shareholders should not affect executive compensation
andtherefore for Auto Trader the Committee believes that Operating profitis amore appropriate performance measure. Over the last three
years, Operating profithas worked well forus and incentivised the right behaviours from our leadership team to grow the business and deliver
value toshareholders.

Revenue growthis akey performanceindicator of the business. To ensure revenue performance is aligned with long-term value creation
the vesting for the Revenue portion of the award will be subject to an ‘underpin’ whereby the Operating profit measure must be atleast at
threshold levels of performance for any portion of the total Group revenue element to pay out.

The Committee set these targets takinginto accountinternaland externalexpectations of performance and organic growth of the business.
The Committee believes that these targets are appropriately stretching. For performance between the threshold and stretch targets, vesting

willbe calculated on a pro-ratabasis. Thereis no vesting for performance below the threshold target.

Inline with the Policy, Executive Directors will be required to hold any vested shares for a further period of two years under the terms of the PSP
holding period.
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Directors’ remunerationreport continued

Traditionally, our approachto the granting of PSP awards has been based on the closing share price on the day before grant. We have
reviewed our approach to the share price used for determining the number of shares awarded under the PSP and are proposing to move
toalongershare price averaging period of three months.

The mainreason for thisis to smooth out share price volatility and ensure that the number of shares awarded is not overly impacted by short-
term changesin the share price. The Committee willkeep this approachunderreview to ensure that there are no unintended consequences.

Inline with best practice and shareholder expectations the Committee retains the discretion to adjust the payout from the annualbonus
and PSPifitisnotconsidered to be reflective of underlying financial or non-financial performance of the business or the performance
of the individual over the performance period or where the outcome is not considered appropriate in the context of the experience of
shareholders or other stakeholders.

Single figure of remuneration for the year ended 31 March 2021 (Audited)
The table below shows the aggregate emoluments earned by the Directors of the Company in the year ended 31 March 2021.

Long-term Total fixed Totalvariable

£'000 Salaryandfees' Benefits Other incentives® Pension remuneration remuneration Total
Executive

Nathan Coe 497 1 - - 25 523 - 523
Catherine Faiers 286 1 - - 14 301 - 301
Jamie Warner* 289 1 1 - 14 305 - 305
Non-Executive

Ed Williams 138 - - - - 138 - 138
David Keens 57 - - - - 57 - 57
JillEasterbrook 58 - - - - 58 - 58
Jeni Mundy 52 - - - - 52 - 52
Sigga Sigurdardottir 50 - - - - 50 - 50

1. Basesalaryandfeeswerereduced foraportionof the year due to theimpact of COVID-19 as described below. Furthermore, Catherine Faiers hasreduced
toa4.5dayworkingweek from1September 2020 and her salary has been pro-rated accordingly.

2. Inresponse to the COVID-19 outbreak, no annualbonus plan operated for FY21.

3. PSPawards grantedin 2018 for performance over the three-year period to 31 March 2021 will not vest, as the threshold performance has not been met.

4. Jamie Warner was granted 1,345 shares under the Company’s save-as-you-earnscheme, at a discount of 20% to the market price. The total value of the discount
was £1,485and has beenincludedinthe “Other” column above.

The following table shows the aggregate emoluments earned in the year ended 31t March 2020.

Long-term Total fixed Totalvariable

£'000 Salaryandfees Benefits Annualbonus' incentives? Pension remuneration remuneration Total
Executive

Nathan Coe?® 393 1 - 554 20 414 554 968
Catherine Faiers* 321 1 - 56 16 338 56 394
Jamie Warner® 28 - - 7 1 29 7 36
Non-Executive

Ed Williams 184 - - - - 184 - 184
DavidKeens 76 - - - - 76 - 76
JillEasterbrook 67 - - - - 67 - 67
Jeni Mundy 57 - - - - 57 - 57
Sigga Sigurdardottir® 24 - - - - 24 - 24

1. The outcome forthe annualbonus for FY20 was ¢.26% of maximum; however,inresponse to the COVID-19 outbreak, the Executive Directors requested that their
bonus for FY20 be waived.

2. 73.6%of PSP awards grantedin 2017 vested in June 2020 for performance over the three-year period to 31 March 2020. In last year’'sreport, for the purpose of the
single figure the vested shares were valued based on the three-month average share price to 31 March 2020 of 529.38p, giving a value of £533k for Nathan Coe,
£54k for Catherine Faiers and £7k for Jamie Warnerincluding dividend equivalents. Jamie Warner’s amount alsoincluded a pro-rated amount for the Single Incentive
Plan. Theamountsinthe table above have beenrevalued based onthe share price on the date of vesting of 549.8p. c27% of the vested value is due to share price
growth of 38% since the date of award. No discretion was exercisedin relation to share price appreciation.

3. Nathan Coe was promoted to therole of CFO and CEO-designate effective 1 May 2019 from his previousrole as COO & CFO. He was appointed CEO effective 1 March
2020. The amounts disclosed reflect his service as COO & CFO, CFO & CEO-designate and CEO during the year.

4. Catherine Faiers was appointed COO and to the Board effective 1 May 2019. The amounts disclosed reflect her service inthe year as an Executive Director.

. Jamie Warner was appointed CFO and to the Board effective 1 March 2020. The amounts disclosed reflect his service in the year as an Executive Director.

6. Sigga Sigurdardottir was appointed to the Board on1November 2019. The amounts disclosed reflect fees from this date.

ol

Additionalinformation to support the single figure

Base salary

Inlight of theimpact of COVID-19 on the business and the wider workforce, our Executive Directors forewent 50% of their salary from1April 2020
to1July 2020. The Chairman and Senior Independent Director (David Keens) waived their fees entirely during that period, and the remainder

of the Board waived its fees by 50% during the same period. With areturn to higher levels of revenue and profit, salaries and fees were returned
tonormallevelsinJuly 2020. The figures shownin the Single Total Figure of Remuneration table above reflect these changes.
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Benefits
Benefitsinclude: private healthcare, life assurance andincome protectioninsurance.

Pension
Employer’s pension contributions of 5% of salary were paidin respect of Executive Directorsinline with those received for the wider
UK employee population.

Annual bonus for the year ended 31 March 2021

The COVID-19 outbreakresulted in significantdisruptionin the UK automotive market, with dealerships closed for an extended period. Inlight
of thisno annualbonus plan was operatedin FY21 with the Executive Directors receiving an enhanced award under the Performance Share
Planonly. Further details are provided below.

Performance Share Plan vesting for year ended 31 March 2021

The PSP award grantedin 2018 and was based on performance to 31 March 2021. The performance conditions this award was based on,
and the targets and performance delivered are set outin the table below. Due to the impact of COVID-19 on Operating profitand revenue
performance during the year the stretching targets set have not been met. This award will therefore lapse.

Threshold Stretch Actual Payout
Measure Weighting (25% vesting) (100% vesting) performance (asa % of maximum)
Operating profit
Compound annual growthrate for Equaltoor Below
the three years ended 31 March 2021 75% 6%p.a. abovel0%p.a. threshold 0%
Total Group revenue
Compound annual growthrate for Equaltoor Below
the three years ended 31 March 2021 25% 5%p.a. above8%p.a. threshold 0%
Totalvesting 0%

The Committee acknowledges the extraordinary effort of management during this challenging time. However, inlight of the impact of
COVID-19 onthe financial performance of the Group, the Committee considers the pay outcomes for the year to be appropriate and so the
Committee did not exercise any discretioninrelation to LTIP outcomes for Executive Directors. Inline with the Policy, the Committee has the
ability to exercise malus and clawback with regards to incentive awards in certain circumstances as outlined in the Policy.

Overall, the Committee considers that the Remuneration Policy has operated asit wasintended during 2020/21. The performance-driven
focus of our totalremuneration directly supports the sustainable long-term success of the business.

Schemeinterests awarded during the year (Audited)

We approachedremunerationdifferently in FY21 due to the impact of the COVID-19 pandemic on our business to focus onlong-termrecovery
rather thanshortto medium-term performance. No annual bonus plan operated for FY21 and the Executive Directors were made an award
under the PSP of 250% of salary. The award represented areduction of ¢.30% for the CEO and ¢.10% for the CFO and COO compared to their
previous aggregate incentive opportunity of 350% of salary (200% PSP and 150% annual bonus) for the CEO, and 280% of salary (150% PSP and
130% annualbonus) for the CFO and COO. Vesting of the PSP awardis to be based onthe Company’s TSR performance relative to the FTSE350
index as detailed below.

Awards grantedinthe yearunder the PSP are shown below.

Face/maximum % award vesting

Number of Multiple value of awards atthreshold Performance
Executive Director shares awarded of salary atgrantdate? (% maximum) period
PSP awards'
Nathan Coe 269,245 250% £1,420,000 25%  1April2020 to 31 March 2023
Catherine Faiers 165,908 250% £875,000 25%  1April2020 to 31 March 2023
Jamie Warner 156,427 250% £825,000 25%  1April 2020 to 31 March 2023

1. PSPawardswillnormally be eligible to vest three years from grant (8 July 2023) based on performance over the three years to 31 March 2023
and continued employment.
2. Face/maximum value was calculated based on the closing share price onthe day before grant date (8 July 2020) of 527.4p.

Awards are granted as nil-cost options.

The performance conditions applying to the 2020 PSP awards shownin the table above are set out below.

Threshold Stretch

Measure Weighting Basis (25% vesting) (100% vesting)
TSR performance 100% Performance will be assessed based onthe Company's Equaltolndex TSR EqualtoIndex TSR
TSR performance compared to the FTSE350 Index (excluding plus 25% or above

investment trusts) over the three years ending 31 March 2023

TSR performanceis calculated based on athree-month average to the beginning and end of the performance period. Vestingisona
straight-line basis between threshold and stretch.
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Directors’ remunerationreport continued

Duetotheuncertaintyin FY21,it was considered impossible to set robust and fair financial targets for the PSP, and furthermore we believed
that the success or otherwise of the Company’s response to COVID-19 was most likely to be reflectedin the share price relative to that of
othercompanies, as opposed torevenue and profit performance, We also wanted to ensure that the vesting outcome remains aligned with
shareholderreturns and hence the awardis based entirely on TSR performance.

Directors’ shareholding and share interests (Audited)

Executive Directors are required to maintain a shareholdingin the Company equivalentin value to 200% of salary. If an Executive Director does
notmeet the guideline, they will be expected toretain atleast half of the net shares vesting under the Company’s discretionary share-based
employeeincentive schemesuntil the guideline is met. Non-Executive Directors do not have shareholding guidelines.

The table below sets out the number of shares held or potentially held by Directors (including their connected persons where relevant) as at
31March 2021, or at the date of retiring from the Board.

Number of awards
heldunderthe
DABP and Single Unvested
Number of awards Number of Incentive Plan? Sharesave Target Percentage of
heldunderthe vested but conditional options and shareholding salary held
Beneficially PSP conditional unexercised oncontinued ShareIncentive guideline insharesasat
Director ownedshares' onperformance nilcostoptions employment Planshares (asa% of salary) 31March2021®
Executive Directors
Nathan Coe 2,924,366 403,552 384,471 37,937 - 200% 3,057%
Catherine Faiers 16,792 259,424 49,251 15,668 - 200% 76%
Jamie Warner 3,478 188,489 28,472 18,743 5,316 200% 31%
Non-Executive Directors
Ed Williams 6,875,444 - - - - N/A N/A
David Keens 50,000 - - - - N/A N/A
JillEasterbrook - - - - - N/A N/A
Jeni Mundy - - - - - N/A N/A
Sigga Sigurdardottir - - - - - N/A N/A

1. Includes shares owned by connected persons. Only beneficially owned shares count towards the shareholding guideline.

2. TheSingle Incentive Plan operates for senior executives below the Board. These awards were granted to Catherine Faiers and Jamie Warner before they were
appointed to the Board.

3. Basedonthe Director’ssalary and the mid-market price at close of business on 31 March 2021 of 555p. Includes net (after tax) of options vested but not exercised.

Payments to former Directors (Audited)
There were no payments made to former Directors during the year.

Payments for loss of office
There were no payments for loss of office during the year.

Performance graph and CEO remuneration table

The graph belowillustrates the Company’s TSR performance relative to the FTSE350 Index (excluding investment trusts) of which the
Companyis aconstituent, from the start of conditional share dealing on18 March 2015. The graph shows the performance over that period
of ahypothetical £100invested.
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CEOremuneration
The table below sets out the CEQO's single figure of total remuneration together with the percentage of maximum annualbonus awarded over
the same period.

2021 2020'2 2019 2018 2017 2016 2015°
CEO totalremuneration (£'000) 523 1,659 2,052 2,929 980 1,339 20
Annual bonus (% of maximum) N/A* N/AS 76.75% 50.3% 51.8% 100% N/A®
PSP vesting (% of maximum) N/A” 73.6% 51.2% 100% N/A® N/A8 N/A®

1. The 2020 figuresreflect Trevor Mather’s service as CEO to 29 February 2020, and Nathan Coe’s service as CEO from1March 2020.

. The 2020 CEO totalremuneration has beenupdated toreflect the value of the PSP based onthe share price on the date of vesting of 541.00p rather than the
three-month average share price to 31 March 2020 of 529.38p.

. Fromthe date of Admissionin March 2015.

. Nobonusplanoperatedin2020/21.

. The CEO electedto waive hisbonusinrespect of 2019/20.

. Private company whenbonus planimplemented in 2015.

. PSPawards lapsedin2020/21as performance conditions were not met.

. Noawardswereeligible tovestinrespect of long-term performance endingin 2015, 2016 or 2017.

N
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CEO payratio
The table below shows the ratio between the CEO's total single figure calculated as set out above and the median, lower and upper quartile
totalremuneration for our UK based workforce. Our median all-employee to CEO pay ratiois10.9:1.

Asignificant proportion of the CEO’s payisin the form of variable pay through the annual bonus and the PSP. CEO pay will therefore vary
year-on-yearbased on Company and share price performance. The CEO to all-employee pay ratio will therefore also fluctuate taking thisinto
account. Itshould be noted that the CEO’s single figure of remunerationin 2020 includes PSP awards, which are affected by changesinthe
Company’s share price and achievement of targets over a three-year performance period. The Committee believes that the median pay ratio
islowerthanitwould beinanormalyear. Thisis due to the fact that the annualbonus did not operate for the year, the PSP awards did not vest
inthe year,and the CEO waived 50% of his base salary for the first three months of the year. The Committee would expect thatin future years,
theratiowillreturnto levels consistent with thatin 2020, which the Committee considersis within areasonable range takinginto account the
structure and nature of our business.

Itislikely that anyyear-on-year changein the pay ratio will be driven by our CEQ’s variable pay, and not by changes to pay and benefits
structures for UKemployees. Payrates for allemployees are set by reference to arange of factors, such as market practice, experience and
performanceinrole.

Year Method 25t percentile pay ratio Median payratio 75" percentile pay ratio
2021 A 15.9:1 10.9:1 7.8:1
2020 A 50.4:1 34.2:1 24.8:1

- Method Ahasbeenusedtodetermine therelevantemployees onthe basis that thisapproachisinline with the approach used to calculate the single total figure
forthe CEO and thereforeis the mostrobust.

- Thesalaryforthe P25employee was £28,750 and totalremuneration was £32,855. The salary for the P50 employee was £44,250 and total remuneration was £48,025.
The salary for the P75 employee was £63,500 and totalremuneration was £67,213.

- TheP25,P50and P75employees were determined as at 3t March 2021 based on full-time equivalentremuneration. Only employees who were employed as at the
end of the financial year were included; salaries were annualised, taking account of mid-yearincreases. The totalremunerationincludes salary, allowances,
taxable benefits, pension contributions and share-based payments. Taxable benefits are based on the previous tax year (2020) with estimates used for those
employeeswho joined part way through the year. Options under the SAYE scheme areincluded as at the date of grant, based on the difference between the market
value atgrant date and the exercise price. Options under discretionary plans (PSP and Single Incentive Plan) are based on the date that the performance conditions
were achieved, and valued using the three-month average share price to 31 March 2021 of 577.58p.

- For2020,the CEO single figure reflects amounts to Trevor Mather (stepped down 29 February 2020) and Nathan Coe (appointed CEO 1March 2020) for theirrespective
timeinservice.

Due to theimpact of COVID-19 on the Group's trading in the UK, a number of our UK colleagues were furloughed utilising the Coronavirus Job
Retention Scheme. We topped up salaries for the large majority of those who were impacted. We repaid all furlough monies laterin the year
anddid not furlough any employees during the second and third lockdowns.
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Year-on-year changein pay for Directors compared to the average employee

Inaccordance with the new requirement under The Companies (Directors’ Remuneration Policy and Directors’ Remuneration Report)
Regulations 2019, the table below shows the increase in each Directors’ pay (salary, benefits and bonus) between 2020 and 2021 compared
tothe averageincrease forthe employees of the Group.

Base salary/fees Benefits Annualbonus
Executive Directors

Nathan Coe'? 26% 31% (100%)
Catherine Faiers'? (11%) 43% (100%)
Jamie Warner'# 932% 1,477% (100%)
Non-Executive Directors

Ed Williams' (25%) - -
David Keens' (25%) - -
JillEasterbrook! (13%) - -
JeniMundy'® (9%) - -
Sigga Sigurdardottir'® 108% - -
Average employee 0% 27% -

1. EdWilliams and David Keens voluntarily waived their entire fees from1April 2020 to 30 June 2020. The remaining Board members voluntarily waived 50% of their
salaries and fees from 1 April 2020 to 30 June 2020.

2. Nathan Coe was appointed as CEO on1March 2020 and his base salaryincreased onthatdate from £377,000 to £568,000.

3. Catherine Faiers was appointed to the Board on1May 2020 and therefore herreported salary for FY20 represents only 1t months. Further, Catherine became part-
time from1September 2020 and therefore her salary was pro-rated from that date toreflect her 4.5 day working week.

4. Jamie Warner was appointed to the Board on1March 2020 and therefore hisreported salary for FY20 represents only one month.

. JeniMundy was appointed Chair of the Corporate Responsibility Committee from1January 2021 and received an additional fee of £9,742 per annum from that date.

6. Sigga Sigurdardottir was appointed to the Board on1November 2019 and therefore herreported fee for FY20 represents only five months.

1%

Relative importance of the spend on pay

The following table shows the Group’s actual spend on pay for allemployees compared to distributions to shareholders. The average number
of employees has also beenincluded for context. Revenue and Operating profithave also been disclosed as these are two key measures of
Group performance.

2021 2020 %
£m £m change
Employee costs (see note 7 to the consolidated financial statements) 59.9 55.3 8%
Average number of employees (see note 7 to the consolidated financial statements) 908 849 7%
Revenue (see Consolidated income statement) 262.8 368.9 (28%)
Operating profit 161.2 258.9 (38%)
Dividends paid and proposed and share buybacks (see notes 24 and 26 to the
consolidated financial statements) 48.3 84.1 (43%)

Fees for the Chairman and Non-Executive Directors:
Fees for the Chairman and Non-Executive Directors were reviewed in early 2021 and were increased by 2% with effect from1July 2021.
The following table sets out the new feesin financialyear 2022 compared to those which appliedin financialyear 2021.

Percentage
Base fees FY22 FY21 change
Chairman £187,693 £184,013 +2%
Non-Executive Director £57,963 £56,827 +2%
Additional fees
Senior Independent Director £9,936 £9,742 +2%
Audit Committee Chair £9,936 £9,742 +2%
Remuneration Committee Chair £9,936 £9,742 +2%
Corporate Responsibility Chair £9,936 £9,742 +2%
11 2 :gzgoriggsrig:g:;’:r:;alStatements 2021
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AllNon-Executive Directors have letters of appointment with the Company for aninitial period of three years, subject to annual
re-appointment atthe AGM. Appointmentis terminable on sixmonths’ written notice. The appointment letters for the Non-Executive
Directors provide that no compensationis payable upon termination of employment. The letters of appointment are available for
inspectionatthe Company’s registered office. Details of the appointment terms of the Non-Executive Directors are as follows:

Startof currentterm Expiry of currentterm
Ed Williams 6 March 2021 5March 2024
David Keens 1May 2021 30 April 2024
JillEasterbrook 1July 2021 30 June 2024
Jeni Mundy 1March 2019 28 February 2022
Sigga Sigurdardottir 1November 2019 310ctober 2022

Funding of equity awards

Share awards may be funded by a combination of newly issued shares, treasury shares and shares purchased in the market. Where shares are
newly issued or fromtreasury, the Company complies with Investment Association dilution guidelines on theirissue. The current dilution usage
of allshare plansisc.0.85%of sharesinissue.

Where shares are purchased in the market, these will be held by a trust,in which case the voting rights relating to the shares are exercisable
by the Trusteesin accordance with their fiduciary duties. At 31 March 2021, the Trust held 399,731 sharesin respect of the Share Incentive Plan.

External directorships

Auto Trader recognises thatits Executive Directors may be invited to become non-executive directors of other companies. Such non-executive
duties can broaden aDirector’s experience and knowledge which can benefit Auto Trader. The Company Chairman would approve any such
directorshipsinadvance to ensure that there was no conflict of interest.

Membership of the Committee
JillEasterbrookis the Committee Chair,andits other members are David Keens, Jeni Mundy and Sigga Sigurdardottir. Refer to pages 73 and 94
for further details of the membership of the Committee, the Terms of Reference, the meetings held and activities during the year.

External advisors

During the year the Committee received advice from Deloitte who were appointedin October 2017 following a competitive tender process.
Deloitte are founding members of the Remuneration Consultants Code of Conduct and adhere to this Codein their dealings with the
Committee. The Committeeis satisfied that the advice provided by Deloitte is objective andindependent. The Committee is comfortable
thatthe members of the Deloitte team that provide remuneration advice to the Committee do not have connections with the Company or
its Directors thatmayimpair theirindependence. The Committee reviewed the potential for conflicts of interest and judged that there were
appropriate safeguards against such conflicts.

Feesare charged onatime and materials basis. During the year Deloitte was paid £66,150 for advice provided to the Committee. Deloitte
provided additionalservices to the Company inrelation tointernal audit, risk advisory and tax services.

Statement of shareholder voting
Shareholdervotinginrelationtorecent AGM resolutionsis as follows:

% of votes % of votes

Votes for castfor Votes against castagainst Abstentions
2018 AGM: Remuneration Policy (binding) 746,257,288 94.93% 39,870,834 5.07% 152,057
2020 AGM: Annual Report on Remuneration (advisory) 748,140,518 96.86% 24,225112 3.14% 159,404
Approval
This Directors’ remuneration report has been approved by the Board of Directors.
Signed on behalf of the Board of Directors.
JillLEasterbrook
Chair of the Remuneration Committee
10 June 2021
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Directors’ report

The Directors have pleasure in submitting their report and
the audited financial statements of Auto Trader Group plc
(the ‘Company’) and its subsidiaries (together the ‘Group’)
for the financial year to 31 March 2021.

Statutory information

Informationrequired to be part of the Directors’ report can be found
elsewhereinthisdocument,asindicatedin the table below, andis
incorporatedinto thisreport by reference:

Section of Annual
Report

Page reference

Employee involvement Strategicreport: Make adifference

(page 48)

Employees with
disabilities

Strategicreport: Make adifference
(page 51)

Financialstatements: Note 2 to the
consolidated financial statements (page 133)

Financialinstruments

Future developments
of the business

Strategicreport: (pages 30 and 31)

Greenhouse gas
emissions

Strategicreport: Make adifference
(page 54)

Non-financialreporting Strategicreport: Make adifference

(page47)

Information required by LR 9.8
Informationrequiredtobeincludedinthe AnnualReportby LR9.8 can
be foundinthisdocumentasindicatedin the table below:

Section of Pagereference
Annual Report
Allotment of shares Financialstatements: Note 24 to the

during theyear consolidated financial statements (page 154)

Directors’ interests Governance: Directors’ remunerationreport

(page110)

Significantshareholders  Governance: Directors’ report (page116)

Going concern Strategicreport: Principalrisks and

uncertainties (pages 70 and71)

Long-termincentive
schemes

Governance: Directors’ remunerationreport
(pages106to113)

Powers forthe Company
tobuybackits shares

Governance: Directors’ report (page115)

Significant contracts Governance: Directors’ report (page 116)

Significantrelated party Governance: Directors’ report (page116)
agreements

Statementof corporate Governance: Corporate governance
governance statement (pages 78to 83)
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Management report

This Directors’ report, on pagesi14 to 117, together with the Strategic
reportonpages2to71,formthe ManagementReport for the
purposes of DTR4.1.5R.

Strategic report

The Strategicreport, which can be found onpages2to 71, sets out the
Group's strategy, objectives and business model; the development,
performance and position of the Group’s business (including
financialand operating key performance indicators); a description of
the principalrisks and uncertainties; and the main trends and factors
likely to affect the future development, performance and position of
the Group’s business.

UK Corporate Governance Code

The Company’s statement on corporate governance canbe foundin
the Corporate governance statement, the Report of the Nomination
Committee, the Report of the Audit Committee, the Report of the
Corporate Responsibility Committee and the Directors’ remuneration
reportand policy reporton pages 78 to113; all of which form part of
this Directors’ reportand areincorporatedintoit by reference.

2021 Annual General Meeting

The 2021 AGM will take place at10:00am on Friday 17 September 2021
atthe Company’sregistered office at 4" Floor,1 Tony Wilson Place,
Manchester, M154FN. We currently intend to hold the AGM as a
physicalmeeting as usual, however, we will be closely monitoring
therestrictions over public gatherings and willcommunicate any
necessary changes. We strongly encourage all shareholders to cast
theirvotes by proxy,and to send any questionsinrespect of AGM
business toir@autotrader.co.uk.

The Notice of Meeting sets out the resolutions to be proposed and
specifiesthe deadlines for exercising voting rights and appointing a
proxy or proxies tovote inrelationtoresolutions to be passed at the
AGM. All proxy votes will be counted and the numbers for,against or
withheldinrelationto eachresolution will be announced at the AGM
and published onthe Company’s website.

Board of Directors

The followingindividuals were Directors of the Company for the
whole of the financialyear ending 31 March 2021, and to the date
of approving thisreportunless otherwise stated:

Ed Williams.

Nathan Coe.
Catherine Faiers.
Jamie Warner.

David Keens.
JillEasterbrook.

Jeni Mundy.

Sigga Sigurdardottir.

All Directors will stand for election orre-election at the 2021 AGM
inline withthe recommendations of the Code.
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Appointment and replacement of Directors

Ateach AGM each Director thenin office shallretire from office with
effectfromthe conclusion of the meeting. When a Directorretiresatan
AGMinaccordance withthe Articles of Association of the Company,
the Company may, by ordinary resolution at the meeting, fillthe office
beingvacated by re-electing the retiring Director. In the absence of
such aresolution, theretiring Director shallnevertheless be deemed
tohave beenre-elected, exceptinthe casesidentified by the Articles.

Results and dividends
The Group’s and Company’s audited financial statements for the
year are setoutonpages124to174.

No dividends were paid during the year.

The Directors recommend payment of a final dividend of 5.0 pence
pershare (2020: Nil) to be paid on 24 September 2021 to shareholders
ontheregister of members at 27 August 2021, subject to approval at
the 2021 AGM.

Amendment of the Articles

Atthe 2020 Annual General Meeting, the Company’s Articles of
Association were amended by aspecialresolution to reflect recent
developmentsin market practice inrespect of holding combined
physicaland electronic generalmeetings (also known as ‘hybrid’
meetings). These hybrid meetings enable members to attend and
participatein the business of the meeting by attending a physical
location or by means of an electronic facility or facilities. Itis not the
currentintention of the Board to routinely hold combined physical
and electronic generalmeetings. These amendments were made
to provide the Directors with the flexibility should they need to make
alternative arrangements for participationin meetings (including
where physical participation may be prevented or restricted).

Share capital and control

The Company’sissued share capitalcomprises ordinary shares
of £0.01each which are listed on the London Stock Exchange
(LSE: AUTO.L). The ISIN of the sharesis GBOOBVYVFW23.

On3April2020,46,468,300 additionalshares were allotted fora
consideration of £4.00 per share as aresult of anon-pre-emptive
placing. During the year, afurther15,412 additional shares were
allotted for a consideration of £2.59 pershareinrelationto the
exercise of share options under the Company’s SAYE scheme.

Theissued share capital of the Company as at 31 March 2021
comprised 969,024,186 shares of £0.01each, and 2,422,659 shares
were heldintreasury. As at10 June 2021, theissued share capital
of the Company comprises 969,033,061 shares of £0.01each, and
2,378,793 shares heldintreasury.

Furtherinformationregarding the Company’sissued share capital
and details of the movementsinissued share capital during the year
are providedinnote 24 to the Group's financial statements. All the
information detailedin note 24 forms part of this Directors’ report
andisincorporatedintoitbyreference.

Details of employee share schemes are providedin note 28 to
the Group financial statements.

Authority to allot shares

Underthe 2006 Act, the Directors may only allot shares if authorised to
dosobyshareholdersinageneralmeeting. Atthe 2019 AGM, special
resolution14 conferred upon Directors the authority to allot ordinary
shares up to a maximum nominal amount of £464,683 (46,468,300
shares), for cash,on anon-pre-emptive basis. As noted above, the
Directors used this authority to conduct a non-pre-emptive placing
of 46,468,300 ordinary shares which was completed on 3 April 2020.

Inthe Notice of the 2021 AGM (the 'AGM Notice’), ordinary resolution
15 seeks anew authority to allow the Directors to allot ordinary
sharesrepresenting approximately two thirds of the Company’s
existing share capital as at the date of the AGM Notice, of which
approximately one third of the Company’sissued ordinary share
capitalcanonly be allotted pursuant to arightsissue. Special
resolutions16 and17 seek a new authority to allow the Directors to
allot ordinary shares on anon-pre-emptive basis up toa maximum
of approximately 5% of the Company’s existing share capitaland
specialresolutions16 and 17 seek a new authority to allow the
Directors to allot ordinary shares on anon-pre-emptive basisin
connection with an acquisition or specified capitalinvestment,
up to a further maximum of approximately 5% of the Company’s
existing share capital at the date of the AGM Notice.

Authority to purchase own shares

As described on page 45, the Companyintends tore-commence
its share buyback programme, under the authority passed at the
2020 AGM under which the Companyis authorised to make market
purchases of up to a maximum of 10% (96,560,474 shares) of its
own ordinary shares (excluding shares heldin treasury), subject to
minimum and maximum price restrictions, either to be cancelled
orretained as treasury shares. The Directors will seek to renew this
authority at the forthcoming AGM.

Rights attaching to shares

Allshares have the samerights (including voting and dividend rights
andrightson areturn of capital) andrestrictions as set outinthe
Articles, described below. Exceptinrelation to dividends which
have been declared and rights on aliquidation of the Company, the
shareholders have norights to share in the profits of the Company.
The Company’s shares are notredeemable. However, following any
grant of authority from shareholders, the Company may purchase or
contractto purchase any of the shares on or off market, subject to
the Companies Act 2006 and the requirements of the Listing Rules.

Noshareholder holds sharesinthe Company which carry special
rights withregard to control of the Company. There are no shares
relating to anemployee share scheme which have rights withregard
to control of the Company that are not exercisable directly and solely
by the employees, other thanin the case of the Auto Trader Group
Share Incentive Plan, where share interests of a participantinsuch
scheme can be exercised by the personalrepresentatives of a
deceased participantinaccordance with the Schemerules.

Voting rights

Eachordinary share entitles the holder to vote atgeneral meetings
of the Company. Aresolution put to the vote of the meeting shallbe
decided onashow of hands, unless the Directors decide in advance
that a pollwillbe conducted, orunless apollisdemanded at the
meeting. On ashow of hands, every member whois presentin person
or by proxy at a generalmeeting of the Company shallhave one vote.
Onapoll,everymemberwhois presentin person or by proxy shall
have one vote for every share of which they are aholder. The Articles
provide adeadline for submission of proxy forms of not less than 48
hours before the time appointed for the holding of the meeting or
adjourned meeting. No member shall be entitled to vote at any
generalmeeting eitherinperson or by proxy,inrespect of any share
held by the member, unless allamounts presently payable by the
memberinrespect of that share have been paid. Save as noted, there
arenorestrictions onvoting rights nor any agreement that may result
insuchrestrictions.
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Directors’ report continued

Restrictions on transfer of securities

The Articles do not contain any restrictions on the transfer of
ordinary sharesinthe Company other than the usualrestrictions
applicable where any amountis unpaid on ashare. Certain
restrictions are alsoimposed by laws and regulations (such as
insider trading and marketing requirements relating to close
periods) and requirements of the Company’s share dealing
code whereby Directors and certain employees of the Company
require approvaltodealinthe Company’s securities.

Change of control

Saveinrespectof aprovision of the Company’s share schemes which
may cause options and awards granted to employees under such
schemes tovestontakeover, there are no agreements betweenthe
Company andits Directors oremployees providing for compensation
forloss of office oremployment (whether through resignation,
purported redundancy or otherwise) because of atakeover bid.

Significant contracts

The only significant agreement to which the Companyis a party
that takes effect, alters or terminates upon a change of control

of the Company following a takeover bid, and the effect thereof,

is the revolving credit facility agreement, which contains customary
prepayment, cancellation and default provisionsincluding, if
required by alender,mandatory prepayment of all utilisations
provided by that lender upon the sale of all or substantially all

of the business and assets of the Group or a change of control.

Transactions with related parties
Compensation paid to Directors and Key Managementis as
disclosedinnote 8 to the Group financial statements.

Research and development

Innovation, specificallyinsoftware, is acriticalelement of Auto Trader’s
strategy and therefore of the future success of the Group. Accordingly,
the majority of the Group’s research and development expenditureis
predominantly related to this area. Since 30 September 2013, the Group
has changedits approach to technology development such that the
Group now developsits core infrastructure through small-scale,
maintenance-like incrementalimprovements, and as aresult the
amount of capitalised development costs has decreased as less
expenditure meets the requirements of IAS 38, Intangible Assets.

Interestsinvoting rights

Indemnities andinsurance

The Company maintains appropriate insurance to cover Directors’ and
officers’ liability foritself andits subsidiaries and suchinsurance wasin
force forthe whole of the financial year ending 3t March 2021. The
Company alsoindemnifies the Directors under a qualifyingindemnity for
the purposes of Section 236 of the Companies Act 2006: in the case of the
Non-Executive Directorsintheirrespective letters of appointmentandin
the case of the Executive Directorsin a separate deed of indemnity.
Suchindemnities contain provisions that are permitted by the Director
Liability provisions of the Companies Act and the Company’s Articles.

Environmental

Information onthe Group’s greenhouse gas emissionsis setoutinthe
‘Make a difference’ sectionon page 54 and forms part of thisreport
by reference.

Politicaldonations
There were no politicaldonations made during the year or the
previousyear.

Postbalance sheet events

Manchester office lease

On14 April 2021, the Group entered into anew lease arrangement to
rentan additional16,000 square footin our Manchester office to
supportthe needs of our growing workforce. The lease will last for
five yearsuntil April 2026 with totallease commitments over the
five-yearperiod of £1.9m.

Dealer Auctiondividend

The Group'sjointventure, Dealer Auction Limited, declared a
dividend of £10.0m on 29 April 2021. The Group owns 49% of the
ordinary share capital of Dealer Auction Limited and therefore
received paymentof £4.9mon14 May 2021.

Externalbranches
The Group had no active registered external branches during the
reporting period.

Financialinstruments

Details of the financial risk management objectives and policies
of the Group, including hedging policies and exposure of the entity
to pricerisk, creditrisk, liquidity risk and cash flow risk, are givenin
note 30 to the consolidated financial statements.

Attheyearendthe Company had been notified,inaccordance with Chapter 5 of the Financial Conduct Authority’s Disclosure Guidance and
Transparency Rules, of the following significantinterestsin theissued ordinary share capital of the Company:

At 31 March 2021

Number of ordinary
shares/votingrights

Percentage of voting
rights over ordinary

At10June 2021

Number of ordinary
shares/votingrights

Percentage of voting
rights over ordinary

Shareholder notified shares of £0.01each notified shares of £0.01each

BlackRockInc. 99,077,935 10.25% 99,077,935 10.25%

Kayne Anderson 79,346,907 8.21% 79,346,907 8.21%

Rudnick Investment

ManagementLLC.

Baillie Gifford & Co. 47,482,549 5.01% 47,482,549 5.01%
AUTO TRADERGROUPPLC
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Disclosure of information to auditors
Each of the Directors has confirmed that:

sofarasthe Directoris aware, thereis norelevant audit
information of which the Company’s auditors are unaware; and
- the Director has taken all the steps that he/she ought to have
taken as a Director to make him/herself aware of any relevant
auditinformation and to establish that the Company's auditor
isaware of thatinformation.

This confirmationis given and should be interpreted in accordance
with the provisions of Section 418 of the Companies Act 2006.

Statement of Directors’ responsibilities in respect of the Annual
Report and Financial Statements

The Directors areresponsible for preparing the AnnualReport and
the Group and parent company financial statementsinaccordance
with applicable law and regulations.

Company law requires the Directors to prepare Group and parent
company financial statements for each financialyear. Under that
law they are required to prepare the Group financial statementsin
accordance with International Accounting Standards in conformity
with the requirements of the Companies Act 2006 and applicable
law and have elected to prepare the parent company financial
statementsinaccordance with UK accounting standards and
applicable law, including ‘FRS102 The Financial Reporting Standard
applicableinthe UK and Republic of Ireland’. In addition the Group
financial statements are required under the UK Disclosure Guidance
and Transparency Rules to be preparedin accordance with
International Financial Reporting Standards adopted pursuant to
Regulation (EC)No1606/2002 asitappliesin the European Union.

Under company law the Directors must not approve the financial
statementsunless they are satisfied that they give a true and fair
view of the state of affairs of the Group and parent company and of
their profit or loss for that period. In preparing each of the Group and
parentcompany financial statements, the Directors are required to:

select suitable accounting policies and then apply them

consistently;

+ make judgements and accounting estimates thatare

reasonable, relevant, reliable and prudent;

for the Group financial statements, state whether they have

beenpreparedinaccordance with International Accounting

Standardsin conformity with the requirements of the Companies

Act2006 and International Financial Reporting Standards

adopted pursuant to Regulation (EC) No1606/2002 as it applies

inthe European Union;

forthe parentcompany financial statements, state whether

applicable UK Accounting Standards have been followed,

subject to any materialdepartures disclosed and explained
inthe parentcompany financial statements;

- assessthe Group and parentcompany’s ability to continue as
agoing concern,disclosing, as applicable, matters related to
going concern; and

- use the going concern basis of accounting unless they either

intend to liquidate the Group or the parent company or to cease

operations, or have norealistic alternative but to do so.

The Directors are responsible for keeping adequate accounting
records that are sufficient to show and explain the parentcompany’s
transactions and disclose with reasonable accuracy at any time the
financial position of the parent company and enable themto ensure
thatits financial statements comply with the Companies Act 2006.
They areresponsible forsuchinternalcontrol as they determineis
necessary toenable the preparation of financial statements that are
free frommaterial misstatement, whether due to fraud or error,and
have generalresponsibility for taking such steps as are reasonably
opentothemtosafeguardthe assets of the Group and to prevent
and detect fraud and otherirregularities.

Under applicable law and regulations, the Directors are also
responsible for preparing a Strategic report, Directors’ report,
Directors’ remunerationreportand Corporate governance
statement that complies with thatlaw and those regulations.

The Directors areresponsible for the maintenance andintegrity of
the corporate and financialinformationincluded onthe Company’s
website. Legislationin the UK governing the preparation and
dissemination of financial statements may differ from legislation
inotherjurisdictions.

Responsibility statement of the Directorsinrespect of the annual
financialreport
We confirm, to the best of ourknowledge:

the financial statements, preparedin accordance with the
applicable set of accounting standards, give a true and fair view
of the assets, liabilities, financial position and profit or loss of
the Company and the undertakingsincludedinthe consolidation
taken asawhole; and

+ the Strategicreportincludes a fairreview of the development
and performance of the business and the position of the issuer
and the undertakings includedin the consolidation taken as
awhole, together with adescription of the principalrisks and
uncertainties that they face.

We consider that the AnnualReport and Accounts, takenasawhole,
is fair, balanced and understandable and provides the information
necessary for shareholders to assess the Group's positionand
performance, business modeland strategy.

Approval of Annual Report
The Strategicreportand the Corporate governance report were
approved by the Board on10 June 2021.

Approved by the Board and signed onits behalf.

Claire Baty
Company Secretary
10 June 2021
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