Governance overview

A robust framework of
governance underpinned
by a culture of openness
and transparency

Chairman

“The Company
complied with all
provisions set out
In the Corporate
Governance Code
for the period.”

Corporate governance statement
page54
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lam pleased tointroduce our corporate
governance statement whichincorporates
reports from the Chairmen of each of our
Board Committees. These reports explain
our governance policies and proceduresin
detailand describe how we have applied
the principles of corporate governance
containedinthe UK Corporate Governance
Code 2016 (the ‘Code’).

Compliance with the Corporate
Governance Code

The Company complied with all provisions
setoutinthe Code for the period.

Directors

Sean Glithero stepped down as Chief
Financial Officer on 21 September 2017
afterilyears with Auto Trader. Sean made
asignificant contribution to the success

of Auto Trader’s transformation froma print
toadigital business and wasinstrumentalin
taking our Company from private ownership
toalisted UK plc. We would like to thank him
for his tremendous contribution and wish him
wellin his next venture. Nathan Coe, Chief
Operating Officer, took on the additionalrole
of Chief Financial Officer from that date.

The composition of the Board is keptunder
continualreview to ensure thatithasthe
skills, experience and balance required for
the proper stewardship of the business.
We have three independent Non-Executive
Directors, who bring with them significant
commercialand financial expertise and are
wellplaced to support the Executive Team
inimplementing our strategy. We have two
Executive Directors and therefore comply
with the relevant provision of the Code for
atleast half of the Board to be independent,
excluding myself.

All Directors will of fer themselves for
electionorre-election by the shareholders
atthe forthcoming AGM.

Board effectiveness

Inour third year as apremium listed
business, we engaged an external company,
Independent Audit Limited, to facilitate our
Board evaluation process.

Acomprehensive review process was
carried out,including areview of Board
and Committee papersand observation
of meetingsas wellasinterviews with
every Board member.
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Committees of the Board

The Board has established the following Committees and has
delegated certain functions and tasks within theirapproved Terms
of Reference. Thisallows the Board to operate efficiently and focus
onrelevantareas of itsresponsibilities.

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

Nomination
Committee

Audit

Committee

Remuneration
Committee

Disclosure
Committee

Reviews the structure,

size and composition of

the Board andits Committees,
and makes recommendations
tothe Board. Also covers
diversity, talent development
andsuccession planning.

Reviews andreportstothe
Board onthe Group's financial
reporting, internal control,
whistleblowing, internal
auditand theindependence
and effectiveness of the
externalauditors.

Members Members Members Members
- Ed Williams (Chairman) - David Keens (Chairman) - JillEasterbrook (Chairman) - Trevor Mather
- DavidKeens - JillEasterbrook - DavidKeens - Nathan Coe
- JillEasterbrook - Jeni Mundy - Jeni Mundy - Claire Baty
- Jeni Mundy

| | | |
Role and Terms Role and Terms Role and Terms Role and Terms
of Reference of Reference of Reference of Reference

Responsible forallelements
of theremuneration of the
Executive Directors, the
Chairman and senior
employees.

Assiststhe Boardindischarging
itsresponsibilities relating to
monitoring the existence of
Inside Informationandits
disclosure to the market.

Read more
page 60

Read more
page 62

Read more
page 66

’ plc.autotrader.co.uk/investors

The review demonstrated that our Board
and each Committee continue to function
well, with only minor recommendations
forimproving effectiveness further.

The performance of every Director also
remains effective. More detail can be found
on page 56.

Remuneration Policy review

We also carried outareview of our
Remuneration Policy during the year, and
having consulted widely with shareholders
and governance advisory agencies, we will
be proposing some changes to our policy for
approvalatthe 2018 AGM. We believe that
the changes being proposed willresultina
policy which will serve to attract, retainand
motivate our executive colleagues, without
being excessive. More details can be found
inthe Remuneration Policy on pages 68.

Annval General Meeting

Our Annual General Meeting (AGM') willbe
heldat10.00 am on Thursday 20 September
2018 at 4th Floor, 1 Tony Wilson Place,
Manchester, M154FN and we expect that
all Directors will be inattendance.

Ed Williams
Chairman
7 June 2018
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Board of Directors

The dates of appointmentshown are the dates on which the Directors were first
appointed to the Board of Auto Trader Group plc or the Group's previous parent company,
Auto Trader Holding Limited.

52 Auto Trader Group plc
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1. Ed Williams

Chairman

Ed has beenaNon-Executive Director
of Auto Trader since November 2010
and Chairman since March 2014.

He was the founding Chief Executive

of Rightmove plc, servingin that capacity
from November 2000 untilhisretirement
from the businessin April 2013. Rightmove plc
was floated on the London Stock Exchange
inFebruary 2006. Prior to Rightmove,

Ed spent the majority of his careerasa
management consultant with Accenture
and McKinsey & Co. Ed holdsan MAin
Philosophy, Politics and Economics from

St Anne’s College, Oxford.

Strategicreport /

2. Trevor Mather
Chief Executive Officer

Trevorjoined Auto Trader as Chief Executive
Officerin June 2013. Previously, Trevor was
Presidentand CEO of ThoughtWorks, a global
ITand software consulting company.

Trevor joined ThoughtWorks in 2001, to
kick-startthe UK branch of the company, and
thentookresponsibility forallinternational
operations before becoming CEOin 2007.

He helped oversee the business grow from
a300-person North American company to
a2,200-person global business with
operationsin 29 citiesaround the world

with aparticular personal focus on helping
businesses become truly digital. Before his
time at ThoughtWorks, Trevor spentalmost
10years at Andersen Consulting (now
Accenture) focusing on e-business solutions.
Trevorholdsan MEngin Aeronautics and
Astronautics from Southampton University.

/ Financialstatements

3. Nathan Coe

Chief Financial Officer
and Chief Operating Officer

Nathanwas appointed to the Board as Chief
Operating Officer (‘COQ’) in April 2017 and
as Chief Financial Officer ('CFQ’) in July 2017.
Nathanjoined Auto Traderin 2007 to oversee
the transition from a magazine business to
being a pure digital company. He was
responsible forlaunching anumber of new
business areas,and led the Company’s early
entry and subsequent growthin mobile and
online. For the pasttwoyears, Nathan has
beenthejoint Operations Director, sharing
responsibility for the day-to-day operations
of the business.

Prior tojoining Auto Trader, Nathan

was at Telstra, Australia’s leading
telecommunications company, where he
led Mergersand Acquisitions and Corporate
Development forits mediaandinternet
businesses. He was previously a consultant
at PwC, having graduated from the
University of Sydney withaB.Com. (Hons).

November 2010. June 2013. April 2017.
Yes. N/A. N/A.
IdealistaS.A. Burns Sheehan None.
Limited; Forever Manchester.
Nomination (Chairman). Disclosure. Disclosure.
4. David Keens 5. JillEasterbrook 6. Jeni Mundy

Senior Independent Non-Executive Director

David was appointed asaNon-Executive
Directoron1May 2015.

David was previously Group Finance
Director of NEXT plc (1991to 2015) and its
Group Treasurer (1986 to1991). Previous
managementexperience includes nine years
inthe UKand overseas operations of
multinational food manufacturer Nabisco
(1977 t01986) and prior to that seven years
inthe accountancy profession. Davidisa
member of the Association of Chartered
Certified Accountants and of the Association
of Corporate Treasurers.

May 2015.

Independent Non-Executive Director

Jillwas appointed asaNon-Executive
Director to the Board on1July 2015.

Jillis currently the CEO of Boden,
the clothingretailer.

Jillwas previously at Tesco PLC (2001-16)
where she was amember of the Executive
Committee, having held avariety of roles
across Strategy and Operations.

Jillstarted her career at Marks & Spencer
inbuying and merchandising and also spent
time as amanagement consultant with
CapgeminiErnst & Young.

July 2015.

Independent Non-Executive Director

Jeniwas appointed asaNon-Executive
Directoron1March 2016.

Jeniwas previously at Vodafone (1998 to
2017). Mostrecently she held Group Director
rolesacross Product Managementand
Sales. Prior to that she was Chief Technology
Officeronthe UKand New Zealand
Executive Boards.

Jenistarted hercareerasa
Telecommunications Engineer with
BellSouthin New Zealand and holds
anMScin Electronic Engineering from
Cardiff University.

March 2016.

Yes.

Yes.

Yes.

JSainsbury plc.

Boden Limited.

None.

Audit (Chairman), Nomination, Remuneration.

Remuneration (Chairman), Nomination, Audit.

Remuneration, Nomination, Audit.
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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 2016 by the Financial Reporting Council.

Introduction

This statementalsoincludesitems
required 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 2016 Code

The Company has compliedin full
with all provisions of the 2016 Corporate
Governance Code during the year.

Thisreportisstructured to follow
each of the sections of the Code:

Leadership

Effectiveness

Governance

Relations with shareholders

Accountability

Remuneration

Board and Committee meetings

and attendance

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

Inmonths where there is no Board meeting,
afinancialupdate callis held at which the
Board discusses results with operational
management. Once ayear, Directors
spendaday visiting customers.

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

54 Auto Trader Group plc

Board responsibilities

The Board hasadopted aformalschedule

of mattersreserved foritsapprovaland has
delegated other specific responsibilities to
its Committees. The schedule sets outkey
aspects of the affairs of the Company which
the Board doesnotdelegate. Itisreviewed at
leastannually,andis published on our website
atplc.autotrader.co.uk/investors

Refer to page 51 forasummary of
these matters.

Insurance

The Company maintains appropriate
insurance to cover Directors’ and officers’
liability foritself andits subsidiaries and such
insurance was in force for the whole of the
financial year ending 31 March 2018.

:LETL Audit Remuneration Nomination
Number of scheduled meetings held 8 4 7 3
Director
Ed Williams 8 n/a n/a 3
Trevor Mather 8 n/a n/a n/a
NathanCoe 8 n/a n/a n/a
David Keens 8 4
JillEasterbrook 8 4
Jeni Mundy 8 4
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Boardroles

Toensure a cleardivision of responsibility
atthe head of the Company, the positions
of Chairmanand Chief Executive Officerare
separate and not held by the same person.

The division of rolesand responsibilities
between the Chairman and the Chief
Executive Officerissetoutinwriting
and has beenapproved by the Board.

David Keensis the Senior Independent
Director.

Strategicreport / Governance / Financialstatements

- Leadership and governance of the Board.

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

- Ensuring ongoing and effective communication
betweenthe Board andits key shareholders.

- Settingthe Board's agendaand ensuring that
adequate timeis available for discussions.

- Ensuring the Boardreceives sufficient,
pertinent, timely and clearinformation.

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

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

- Responsible for the effective and ongoing
communication with shareholders.

- Delegatesauthority for the day-to-day
management of the businessto the
Operational Leadership Team (comprising the
Executive Directors and senior management)
who have responsibility forall areas of
the business.

Non-Executive Directors Senior Independent Director Company Secretary

- Scrutinise and monitor the performance
of management.

- Constructively challenge the Executive
Directors.

- Monitor the integrity of financialinformation,
financialcontrols and systems of risk
management.

Overall authority for the management
and conduct of the Group’s business,
strategy, objectives and development.

- Actsasasounding board for the Chairman.

- Available to shareholdersif they have
concerns which the normal channels through
the Chairman, Chief Executive Officeror
other Directors have failed toresolve.

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

- Leads the annualevaluation of the
Chairman’s performance.

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

- Available toall Directorsto provide
advice and assistance.

- Responsible for providing governance advice.

- Ensures compliance with the Board's
procedures,and with applicable rules
andregulations.

- Actsassecretary tothe Boardandall
Committees.

Oversight of operationsincluding
effectiveness of systems of internal
controls and risk management.

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

Providing leadership
for the long-term success
of the Group

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

Approval of the dividend policy.

Auto Trader Group plc 55
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Corporate governance statement continued

Board composition, balance

and independence

At the date of thisreport, the Board

consists of the Non-Executive Chairman,
threeindependent Non-Executive Directors
and two Executive Directors.

All of the Non-Executive Directors (David
Keens, JillEasterbrook and Jeni Mundy) are
consideredtobeindependentincharacter
andjudgement, and free of any business or
otherrelationship which could materially
influence their judgement. Ed Williams was
consideredtobeindependenton
appointment. The Chairman’s fees and the
Non-Executive Directors’ fees are disclosed
onpages75and79,andtheyreceivedno
additionalremuneration from the Company
during the year.

Therefore, at 31 March 2018 and to the date

of thisreport, the Companyis compliant with
the Code provision that atleast half the Board,
excluding the Chairman, should comprise
independent Non-Executive Directors.

The Boardandits Committees have an
appropriate balance of skills, experience
and knowledge of the Group to enable them
todischarge theirrespective dutiesand
responsibilities effectivelyinaccordance
withmain principle B.1of the Code.
Biographies of allmembers of the Board
appear on pages 52 and 53.

Appointments to the Board

The Board has established a Nomination
Committee, chaired by Ed Williams, with

all other members comprisingindependent
Non-Executive Directors,and one of the
main responsibilities of this Committeeis
toidentifyand nominate candidates for
appointmentas Directors to the Board.

The work of the Committeeis described
onpages 60and 6.

Non-Executive appointments to the Board
are foraninitial term of up to three years.
Non-Executive Directors are typically
expectedtoserve two three-yearterms,
although the Board may invite the Director
to serve foranadditional period.
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Letters of appointment

The Chairman and the Non-Executive
Directors have letters of appointment which
are available forinspectionat the registered
office of the Company during normal
business hours and at the place of the AGM
fromat least15 minutes before and until the
end of the meeting. These letters set out
the expected time commitment from

each Director.

External directorships

Any externalappointments or other
significant commitments of the Directors
require the priorapproval of the Board.
Trevor Matheris adirector onthe board
of Burns Sheehan Limited, arecruitment
business, for whichhe does notreceive
any remuneration. The Board approved
the appointmentand confirmed thatit
was satisfied that there was no conflict of
interest arising. Trevoris also Chair of Forever
Manchester, a charity which Auto Trader
supports through donations. Nathan Coe
doesnot have any external directorships
asatthe date of thisreport. The Boardis
comfortable that externalappointments
of the Chairman and the Non-Executive
Directors do notimpactonthe time that
any Director devotes to the Company.

Inaccordance with the Company’s Articles
of Association, the Board hasaformal system
inplace for Directors to declare conflicts of
interestsand forsuch conflictstobe
considered forauthorisation.

Induction and development

Allnewly appointed Directorsreceive an
induction briefing on their duties and
responsibilities as Directors of a publicly
quoted company. Thereisaformalinduction
programme to ensure that newly appointed
Directors familiarise themselves with the
Group andits activities, either through
reading, meetings with the relevant member
of senior management or through sessionsin
the Board meetings.

Each Board meeting contains a presentation
from senior management onone of the focus
areas for the year. Specific business-related
presentations are given to the Board by
senior managementand externaladvisors
when appropriate - refer to the table of
activities opposite.

All Directors are offered the opportunity to
meet with customers and take partinsales
callstounderstand the business froma
customer’s perspective. Thereisaformal
day of ‘dual calling’ where Board members
accompany the sales force on their visits
tocustomers. All Directorsnow receive a
weekly newsletter from our sales and service
teamtoensure theyare keptinformed of the
latest customer dialogue and sentiment.

Annual Reportand Financial Statements 2018

The Board asawholeisupdated,
asnecessary,inlight of any governance
developmentsasand when theyoccur,
andthereisanannualLegaland Regulatory
Update provided as part of the Board
meeting. All Directors are required to
complete our annual compliance training
modules covering anti-bribery, anti-money
laundering, data protectionand
information security.

As part of the Board evaluation, the Chairman
meets with each Director to discuss any
individual training and developmentneeds.

Information and support available

to Directors

Fulland timely access to all relevant
informationis given to the Board. For Board
meetings, this consists of aformal agenda,
minutes of previous meetings and a
comprehensive set of papersincluding
regular operationaland financialreports,
provided to Directorsinatimely mannerin
advance of meetings.

All of the Directors have theright to have
their opposition to, or concerns over,

any Board decision noted in the minutes.
Directors are entitled to take independent
professionaladvice at the Company’s
expenseinthe furtherance of their duties,
where considered necessary.

All Directors have access to the advice
and services of the Company Secretary,
Claire Baty.

Election of Directors

The Board canappointany personto be
aDirector, eithertofillavacancyorasan
addition to the existing Board. Any Director
soappointed by the Board shall hold office
onlyuntilthe next AGM and shallthen be
eligible for election by the shareholders.



Board and Committee activities in 2018
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April

Strategy

Operational

Financial

Shareholders

Risk and governance

June

July

November October September

February

March

Monthly operational Monthly financial Monthly report Regular feedback Approval of material
report with key reportwithresults, of people changes, frominvestor contracts.
achievements and KPIs, outturnand recruitment, meetings. Governance and
issuesinthe month, externalview. resourcing needs Quarterly regulatory updates.
view of theindustry, andemployee shareholder
competitors and engagement. analysis.
customers.
Acquisition of Motor Annualreview
Trade Delivery of governance
Limited. framework.
Accelerate audience, Business continuity
adviewsand planning and disaster
valuations growth. recovery.
Approval of Annual Bonusapproval Confirmation of Review and approval
Reportand for2017 PSP targets Group's capital of Groupriskregister.
Preliminary Results and grants. structureandthe Review and approval
Announcement. dividend policy. of viability statement.
Approval of final
dividend.
Improve stock Appointment of Reviewed feedback
choice, volumes Nathan Coe asjoint fromanalystsand
andaccuracy. CFO/COO0. investors fromresults
Develop consistently ~roadshow.
high-performing,
data-oriented teams
AT-wide.
Become known by Appointment Reviewed feedback Review and approval
consumers, retailers of Deloitte as frominvestorsand of Modern Slavery
and manufacturers as Remuneration proxy advisory Statement.
anew car destination. Committeeadvisors. agenciesinadvance  Griminal offence
of Annual General of tax evasion.
Meeting (‘(AGM’).
Insurance
programme.
Strategy off-site Diversity and Review approach
including customer inclusion. toriskmanagement.
visits. Succession planning.
Pricing and product
strategy for2018.
Approval of Initialreview of Approvalofinterim Review and approval

half-yearly report.

Capital strategy and
refinancing.

Remuneration Policy.

dividend.

of Groupriskregister.

2019 Operating plan.

ROlonmarketing
activity.

Review of tax
compliance.

Gender Pay Gap
reportingand
actionplan.
Approval of changes
toRemuneration

Policy tobe proposed

toshareholders.

Reviewed feedback
fromanalystsand
investors fromresults
roadshow.

Legalandregulatory
update.

Review of internal
control framework.
Review of progress
towards GDPR
compliance.

Large customers
update.

2019 Financial plan.

Salaryreviews
and bonustargets
for2019.

Feedback from
Capital Markets Day.

Feedback from
shareholder
consultationon
Remunerationreview.

ExternalBoard
evaluation feedback
andactionplan.
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Corporate governance statement continued

Board evaluation and effectiveness

Inthe third yearas alisted company, the Board engaged Independent Audit Limited to facilitate an external evaluation of the Board,
Committeesandindividual Directors during the year.

Thisincluded interviews with each of the Board Directors and members of senior management, review of Board and Committee papers
and observation of Board and Committee meetings. The draft findings were discussed with the Chairman and then presented to the Board

in March 2018.

The Board and Committees operate with arelatively
informal and high trust approach, and should monitor

that this continues to function well.

This will be keptunder continuous review, and specifically focused on during
meetings of the Chairman and Non-Executive Directors, including review

of any behavioural early warnings, weakening business performance relative
tothe economic cycle, andretrospective review of major decisions taken.

The Board should develop a systematic approach
to building a view of and measuring the culture

of the business.

measure and track culture.

Aculturalscorecard willbe developed and used by the Board to formally

The Nomination Committee should focus on succession
planning and motivation of senior managers beyond

the Board.

Board level.

The Terms of Reference of the Nomination Committee have been broadened
to explicitlyinclude talent development and succession planning below

The Board should consider opportunities for deeper
and wider contact between the Non-Executive

Directors and the wider workforce.

More opportunities for contactare being developed,including employee

forums, attendance atall-employee events and greater exposure to areas
of the business onanadhocandinformal basis.

Board papers should be reviewed to ensure they are
consistentand concise, and address the desired areas.

The Company Secretary willreview all Board papers to ensure that every
paperhasaclear purpose and positioning to give focus to Board discussions.

Inaddition,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.

C

The Board has established an Audit
Committee, chaired by David Keens

and comprised entirely of Independent
Non-Executive Directors. The Committee
has defined Terms of Reference which
include assisting the Board in discharging
many of its responsibilities with respect
tofinancialand businessreporting,
riskmanagementandinternal control.
The work of the Committee is described
onpages 62to 65.

Financial and business reporting

Assisted by the Audit Committee, the Board
has carried out areview of the 2018 Annual
Reportand considers that,inits opinion, the
reportis fair, balanced and understandable
and provides the information necessary for
shareholders to assess the Company’s
positionand performance, business model
and strategy. Refer to the Audit Committee
reporton page 63 for details of the review
process.

See pages18to 21inthe Strategicreport
foradescription of our business model,
strategy and focus areas.

See page 38 forthe Board's statementon
going concernand the viability statement.
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Risk management and internal control

The Company does not have a separate
Risk Committee; the Boardis collectively
responsible for determining the nature and
extent of the principalrisksitis willing to
takeinachievingits strategic objectives.
The processesinplace forassessment,
management and monitoring of risks are
describedinaseparate section on pages
32t0 33.

The Board acknowledges its responsibility
forestablishing and maintaining the Group's
system of risk management andinternal
controlsanditreceivesregularreports from
managementidentifying, evaluating and
managing the risks within the business. The
system of internal controls is 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
misstatement or loss. The Audit Committee
reviews the system of internal controls
throughreportsreceived from
management, along with others from
internaland external auditors. Management
continues to focus onhow internal controls
andrisk management can be further
embedded into the operations of the
business and on how to deal with areas of
improvement which come to the attention
of managementand the Board.

Annual Reportand Financial Statements 2018

The Board, assisted by the Audit Committee,
has carried outareview of the effectiveness
of the system of risk management and
internal controls during the year ended

31 March 2018 and for the period up to the
date of approval of the consolidated
financial statements containedin the
AnnualReport. The review covered all
material controls, including financial,
operationaland compliance controls and
risk management systems. The Board
considered the weaknesses identified and
reviewed the developing actions, plans and
programmes thatit considered necessary.
The Board confirms that no significant
weaknesses or failings were identified as
aresult of the review of effectiveness.



D

The Board has established aRemuneration
Committee, chaired by Jill Easterbrook and
comprised entirely of Independent
Non-Executive Directors. The work of the
Committeeis described on pages 66 to 80.

The Board hasacomprehensive investor
relations programme to ensure that existing
and potentialinvestorsunderstand the
Company’s strategy and performance.

As part of this programme, the Executive
Directors give formal presentations to
investorsandanalysts onthe half-year

and full-yearresultsin Novemberand June
respectively. These updates are webcast
live and then posted onthe Group’s website
andare available toall shareholders.

Theresults presentations are followed
by formalinvestorroadshowsin the UK
and overseas.

In March 2018, a Capital Markets Day was
held, attended by institutionalinvestors,
buy-side and sell-side analysts. During the
Capital Markets Day, the Executive Directors
presented anupdate on progress made since
the IPO, information aboutlong-termrisks
and opportunities, the automotive market
and the competitive environment. Members
of senior managementalso presented more
detailonthe Company’s customers,
consumers and products, including
productdemonstrations.

Allannouncements, investor
presentations, the Capital Markets Day
presentations and the Annual Reportare
onthe Company’s website:
plc.autotrader.co.uk/investors

During the year, the Company carried outan
extensive consultation processinrelation
to the Remuneration Policy to be proposed
at the 2018 AGM, whichincluded contact
with the top 30 investors,and with proxy
advisory agencies.

Thereisalsoanongoing programme of
attendance atconferences, one-to-one
meetings and group meetings with
institutionalinvestors, fund managers and
analysts. These meetings cover awide range
ofissues, including strategy, performance
and governance, but care is exercised to
ensure thatany price-sensitive informationis
released toallshareholders, institutionaland
private, at the same time. Meetings which
relate to governance are attended by the
Chairman oranother Non-Executive Director
asappropriate. Private shareholders are
encouragedto give feedbackand
communicate with the Board through
ir@autotrader.co.uk

Strategicreport /

The Boardreceivesregularreportson
issuesrelating to share price, trading activity
and movementsininstitutionalinvestor
shareholdings. The Boardis also provided
with currentanalyst opinions, forecasts and
feedback fromitsjoint corporate brokers,
Bank of America, Merrill Lynch and Numis,
ontheviews of institutionalinvestorsona
non-attributed and attributed basis,and
ontheviews of analysts fromits finance

PR agency, Powerscourt. Any major
shareholders’ concernsare communicated
tothe Board by the Executive Directors.

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

Annual General Meeting

The AGM of the Company will take place
at10.00amon Thursday 20 September 2018
atthe Company’'sregistered office at

4th Floor,1Tony Wilson Place, Manchester,
MI54FN. All shareholders have the
opportunity to attend and vote, in person
or by proxy, atthe AGM.

Allproxy votesreceivedinrespect of each
resolution at the AGM are counted and the
balance forand against,and any votes
withheld, areindicated. At the meetingitself,
voting onall the proposedresolutionsis
conductedonapollratherthanashow of
hands, inline withrecommended best
practice. The Chairman, the Chair of each of
the Committees and the Executive Directors
are presentat the AGM and available to
answer shareholders’ questions.

The Notice of the AGM canbe foundina
booklet whichis being mailed outat the

same time as this Annual Report. The Notice of
the AGM sets out the business of the meeting
andanexplanatory note onallresolutions.
Separate resolutions are proposed inrespect
of each substantiveissue. Results of
resolutions proposed at the AGM willbe
published on the Company’s website:
plc.autotrader.co.uk/investors following
the AGM.

/ Financialstatements
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Report of the Nomination Committee

Chairman of the Nomination Committee

Composed of the Chairman and threeindependent
Non-Executive Directors.

Atleast one meeting held peryear.

Meetings are attended by the Chief Executive Officer
and other relevant attendees by invitation.

Formoreinformation on the Committee’s Terms of
Reference visit plc.autotrader.co.uk/investors

Three meetings were held during the year:

Meetings attended/ Percentage of
totalmeetingsheld meetingsattended

Ed Williams (Chairman) 3/3 100%
David Keens 3/3 100%
JillEasterbrook 3/3 100%
Jeni Mundy 3/3 100%
Our progress in 2018:

- Appointment of Nathan Coe injointrole of Chief Financial
Officerand Chief Operating Officer and continued monitoring
of succession planning.

- Further focus ondiversity andinclusion.

- Renewal of additional three-year term for the Chairman
and Senior Independent Director.

- Engagement of external Board evaluators and review
of therecommendations.

In 2019 we will:

- Continue to monitor Board and senior management succession
inthe context of the Company’s long-term strategy.

- Renewal of additional three-year terms for Non-Executive
Directors.

- Support managementand the Board in promoting diversity
insenior managementand across the workforce.
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Dear shareholders,

lam pleased to present the Report of the Nomination Committee
for2018.

Role of the Committee

The Committee reviews the structure, size and composition

of the Boardandits Committees, and makes appropriate
recommendations to the Board forappointments to the Board.

The Committee also has specific responsibility to oversee
diversity andinclusion across the whole Group; and as aresult of
the external Board evaluation, now monitors talent development
below Board level.

How the Committee operates

Allmembers of the Committee are independent Non-Executive
Directors. The Chairman of the Board chairs all meetings of

the Committee unless they relate to the appointment of his
successor; forthese meetings, the Senior Independent Director
(‘SID")isinvited to take the Chair unless the SID isin contention
fortherole.

The Committee meets atleastannually,and onanad hoc basis as
required throughout the year. Only members of the Committee
have theright to attend meetings; however, the Chief Executive
Officerattends forall or part of meetings so that the Committee
canunderstand hisviews, particularly on key talent within

the business.

Succession planningin action
The Committee recognises that effective succession planning
iscriticalto the Company’s long-term success.

Our succession plans were putinto action when Sean Glithero
announced hisintention toresignin July 2017. The Committee
consideredthe options forreplacing Sean,and agreed that,
inline with the succession plan, Nathan Coe was the most
suitable candidate for CFOin addition to his existing role as
COO0,andso was appointed as joint CFO/COO with effect from
21September 2017.

Following Nathan's appointment and Sean’s departure, the
Committee reviewed and updated the succession planto ensure
orderly succession for the Board and senior management,in the
context of the Group's strategy. The succession plan takesinto
account future skills requirementsin the context of the Group’s
strategy, as wellasrecognising the importance of growing and
developing ourinternal talent.

Policy on appointments to the Board

The mostimportant priority of the Committee has been,and
will continue to be, ensuring that members of the Board should
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 due regard to the benefits of diversity on the Board.
The Committee takes account of avariety of factors before
recommending any new appointments to the Board, including
relevant skills to perform the role, experience, knowledge and
diversity, including gender diversity.

We have a target of women representation on our Board of 25%,
and we continue to meet this target, as two of our six Board
membersare women.



Diversity and inclusion

The Nomination Committee’s Terms of Reference alsoinclude the
responsibility to oversee diversity andinclusion across the whole
Group, notjustat Board and senior management level.

The Company has established a Diversity and Inclusion Guild,
with representation fromacrossall parts of the business and led
by members of our Operational Leadership Team. This guild is
responsible for developing and driving our strategy to create a
diverse,inclusive and conscious Auto Trader,and reports to the
Nomination Committee onits activities and progress.

Diversity at Auto Trader means respect forand appreciation of
differencesin: gender, age, sexual orientation, disability, race and
ethnic origin, religion and faith, marital status, social, educational
background and way of thinking. We do not set targets but we do
aim for our employee workforce to be reflective of the communities
inwhich we operate, across all aspects of diversity.

We acknowledge the recommendations of the Hampton-Alexander
Review and we are committed to strengthening womenrepresentation
atsenior management leveland throughout the organisation,
particularlyin parts of the business where women are currently
unrepresented, suchastechnology.

We are pleased toreportthat 50% of our Operational Leadership
Team (‘OLT’)and 27% of the OLT's direct reports are women.

External Board evaluation

During the year, there was an externally facilitated Board evaluation.
Thisis describedin detail on page 58 of the corporate governance
statement.

Independence and re-election to the Board
Inaccordance with the UK Corporate Governance Code, all Directors
willretire and of fer themselves for election or re-election to the Board.

The Directors who have beenin post throughout the year have been
subject to aformal evaluation process, and both the Committee and
the Board are satisfied that all Directors continue to be effectivein,
and demonstrate commitment to, their respective roles on the Board
and that each makes a valuable contribution to the leadership of

the Company.

The Board therefore recommends that shareholders approve the
resolutions to be proposed at the 2018 AGM relating to the election
andre-election of the Directors.

I will be available at the AGM to answer any questions on the work
of the Committee.

Chairman of the Nomination Committee
7June 2018
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Board composition
As at 31 March 2018

@® Chairman

Independent Non-Executive Directors

® Executive Directors

Board diversity
As at 31 March 2018

® Men
Women

Board tenure
As at 31 March 2018

® Over5years
2-5years
® Upto2years
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Report of the Audit Committee

Chairman of the Audit Committee

Composed of threeindependent Non-Executive Directors.

David Keens is considered by the Board to have recent
andrelevant experience. Allmembers have significant
commercial and operating experience in consumer
and digital businesses.

At least three meetings held peryear.

Meetings are attended by the Chief Financial Officer
and Chief Operating Officer, Chief Executive Officer,
internal auditors and external auditors by invitation.

Formore information on the Committee’s Terms of Reference
visit plc.autotrader.co.uk/investors

Four meetings were held during the year:

Meetings attended/ Percentage of

total meetingsheld meetingsattended

David Keens (Chairman) 4/4 100%
JillEasterbrook 4/4 100%
Jeni Mundy 4/4 100%
Our progress in 2018:

- Focus onkey areas of judgement, including acquisition
accounting for Motor Trade Delivery and treatment of contingent
liability for VAT treatment of insurance revenue.

- Review of effectiveness of internalaudit function, internal
controls and risk management framework.

- Evaluate effectiveness andindependence of external audit.
- Review of GDPR compliance.

In 2019 we will:
- Agree with KPMG any changes for their 2019 audit.

- Review theimpact of changes to accounting policies for IFRS 9,
IFRS15and IFRS16.

- Continue toreview the effectiveness of the internal audit
functionandrisk management framework.
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Dear shareholders,
lam pleased tointroduce the Audit Committee report for 2018.

The Committee operates under defined Terms of Reference
and assists the Board in discharging many of its responsibilities
over monitoring the integrity of the Group's financialreporting;
the effectiveness of the internal controland risk management
framework; the internal audit function; and the independence
and effectiveness of the externalauditors. The Committeeis
comprised entirely of independent Non-Executive Directors.

| fulfilthe requirement fora Committee member to have recent
andrelevant financial experience, and allmembers (and
therefore the Committee as awhole) have competencein
consumer and digital businesses.

The Committee met four times during the year, arranged around
ourexternalreporting and audit cycle and with an additional
meeting thisyearinrelation to GDPR compliance. Meetings are
attended by the CFO/COO and other members of management
by invitation,and with representation from KPMG and Deloitte.
The Committee reviewed significantaccounting matters withan
appropriate level of challenge and debate. We believe that the
informationin this AnnualReport clearly explains progress
againstour strategic objectivesandis fair,balanced and
understandable.

The Committee plays akeyrolein ensuring that we continue
tohavearobustinternalcontrolandrisk managementprocess.
Ourinternalaudit functionis outsourced to Deloitte LLP, who
continue to provide us with specialist expertise in delivering
arisk-basedrolling review programme.

Atthe 2017 AGM, shareholders approved the Board's
recommendationto re-appoint KPMG LLP as our external
auditors. The Committee has carried outareview of the
effectivenessandindependence of KPMG and has
recommended to the Board that they are re-appointed
atthe 2018 AGM.

David Keens
Chairman of the Audit Committee
7June 2018



Financialreporting
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The primaryrole of the Committeeinrelation to financialreportingis to review and monitor the integrity of the financial statements,
including annual and half-yearreports, resultannouncements, dividend proposals and any other formalannouncement relating to the

Group's financial performance.

The Committee assessed the quality and appropriateness of the accounting principles and policies adopted, and whether management had
made appropriate underlying estimates and judgements. In doing so, the Committee reviewed managementreportsinrespect of the main
financialreportingissues and judgements made, together withreports prepared by the external auditor on the 2018 half-year statementand

2018 Annual Report.

The Committee, with assistance from management and KPMG, identified areas of financial statementriskand judgement as described below.

Revenue recognition

Revenue recognition for the Group’srevenue streamsisnotcomplex. The Committee was satisfied with the explanations provided

However, thisremained an area of focus for KPMG due to the large
volume of transactions and asrevenue is the most material figure in
the financial statements.

KPMG carried out areview of our revenue recognition policies;
performed detailed analytical procedures; tested completeness
and existence of revenue by matching sales information from sales
systems to the financial systems and to cash receipts; reviewed
customer contracts; tested revenue cut-off and assessment of
deferredandaccruedrevenue; and carried out other computer-
assisted audit techniques.

KPMG also reviewed the Group’s assessment of IFRS 15 which
will be adopted from1April 2018 when it becomes mandatory.

and conclusions reached.

Share-based payments

The Company has anumber of share-based paymentarrangements,
accounted forunder IFRS 2, which requires the use of valuation
models and certainassumptionsin determining their fair value at
grantandintherecognition of chargesand, assuch,isanareaof
judgement for management.

The Committee reviewed the assumptions made by management,
particularlyinrelation to profit forecasts that determine the
proportion of shares granted under the PSPand DABP. The
Committee reviewed the comments within KPMG's reportinto the
calculation of the charge and satisfied itself that the share-based
paymentaccountingis appropriate andinaccordance with
accounting standards.

Acquisitionaccounting

Management's assessment of the allocation of goodwilland
intangible assets as part of the acquisition of Motor Trade Delivery
requires significant judgement.

KPMG evaluated the process and models used, challenged the
assessment of the identification of intangible assets and verified
thereliabilityandrelevance of the dataused.

The Committee reviewed the assumptions made by management
inrespect of the identification and valuation of intangible assets,
andthe allocation of consideration, and was satisfied that these
were appropriately accounted forunder IFRS 3.

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 meetitsliabilities as they fall due. The period over
which the Directors have determined itis appropriate to assess the
prospects of the Group has been defined as three years. In addition,
the Directors must consider if the going concernassumptionis
appropriate.

The Committee reviewed management's schedules supporting the
going concernassessmentand viability statements. These included
the Group’s medium-term planand cash flow forecasts for the
period to March 2021. The Committee discussed with management
the appropriateness of the three-year period,and discussed the
correlation with the Group’s principal risks and uncertainties as
disclosed onpages 34 to 37. The feasibility of mitigating actionsand
the potential speed of implementation to achieve any flexibility
required was discussed. The Committee evaluated the conclusions
over going concernand viability and the proposed disclosuresin the
financial statements and satisfied itself that the financial statements
appropriately reflect the conclusions.
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Report of the Audit Committee continued

Fair, balanced and understandable

Attherequest of the Board, the Committee has reviewed the content

of the 2018 Annual Reportand considered whether, takenas awhole,
inits opinionitis fair, balanced and understandable and provides the
information necessary for shareholders to assess the Company'’s
position, performance, business modeland strategy. The Committee
was provided with an early draft of the Annual Report,and provided
feedbackonareaswhere further clarity orinformation was required
inorder to provide acomplete picture of the Group's performance.

The finaldraft was then presented to the Audit Committee for review
before beingrecommended forapproval by the Board. When forming

its opinion, the Committee reflected on discussions held during the
yearandreportsreceived from the external auditor and considered
the following main areas:

Isthereport
fair?

- Isacomplete picture presented and hasany
sensitive material been omitted that should
have beenincluded?

- Are key messagesin the narrative aligned
with the KPIsand are they reflectedin the
financialreporting?

- Are therevenue streams describedinthe
narrative consistent with those used for
financialreportingin the financial statements?

Isthe report
balanced?

- Isthere agood level of consistency between
thereportsinthe frontand thereportingin
the back of the AnnualReport?

- Doyou get the same messages whenreading
the frontend and the backendindependently?

- Isthere anappropriate balance between
statutoryand adjusted measuresand are
any adjustments explained clearly with
appropriate prominence?

- Are the keyjudgementsreferredtointhe
narrative reporting and significantissues
reportedin the Report of the Audit Committee
consistent with disclosures of key estimation
uncertainties and criticaljudgements set out
inthe financial statements?

- How do these compare with therisks that
KPMG are planning toinclude in theirreport?

- Isthere aclearand cohesive framework
for the Annual Report?

- Are theimportant messages highlighted
and appropriately themed throughout
thedocument?

Isthe report
understandable?

- Isthereportwritteninaccessible language
and are the messages clearly drawn out?

Following the Committee’s review, the Directors confirm that,
intheiropinion, the 2018 Annual Report, takenas awhole, is fair,
balanced and understandable and provides the information
necessary for shareholders to assess the Company'’s position
and performance, business modeland strategy.
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Risk management and internal control

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

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

- receivesreports fromthe Group’s outsourced internal audit
functionand ensuresrecommendations are implemented
where appropriate; and

- reviewsreports fromthe externalauditors on anyissuesidentified
inthe course of their work, including any internal controlreports
received on controlweaknesses, and ensures that thereisan
appropriate response from management.

The Group hasinternal controls and risk management systemsin
placeinrelationtoits financialreporting processes and preparation
of consolidated accounts. These systems include policies and
procedures to ensure thatadequate accounting records are
maintained and transactions are recorded accurately and fairly

to permitthe preparation of financial statementsinaccordance
with IFRS. The internal control systemsinclude the elements
described below.

Risk
management

Whilstrisk managementisamatter for the Board
asawhole, the day-to-day management of the
Group's key risks resides with the Operational
Leadership Team (‘OLT’)andisdocumentedina
riskregister. Areview and update of the risk
registerisundertakentwice ayearandreviewed
by the Board. The management of identified risks
isdelegated tothe OLT,and regular updatesare
given to executive managementat quarterly
steering group meetings.

Financial
reporting

Group consolidationis performed onamonthly
basis withamonth-end pack produced that
includesanincome statement, balance sheet,
cash flow statement and detailed analysis.

The month-end packalsoincludes KPIsand these
arereviewed each month by the OLT and the
Board. Results are compared against the Plan

or Reforecastand narrative provided by
management to explain significant variances.

Budgeting and
reforecasting

Anannual Planis producedand monthly results
arereported against this. A half-year Reforecast
isproduced. The Planand the Reforecastare
prepared using abottom up approach, informed
by a high-levelassessment of marketand
economic conditions. Reviews are performed
by the OLT and the Board whilst the Planis also
comparedto the top down Medium Term Plan
(‘MTP’) as asense check. The Planis approved
by the OLT and the Board, and the Reforecastis
approved by the OLT and reported to the Board.

Delegation of
authority and
approval limits

Adocumented structure of delegated authorities
and approval for transactionsis maintained
beyondthe Board’'s Terms of Reference. Thisis
reviewed regularly by management to ensure
itremains appropriate for the business.

Segregation
of duties

Procedures are defined to segregate duties
over significant transactions, including
procurement, payments to suppliers, payroll
and discounts/refunds. Key reconciliations
are prepared and reviewed on a monthly basis
to ensure accurate reporting.




Internal audit

Deloitte has beenappointed as the Group’s outsourced internal
audit function. They are accountable to the Audit Committee and use
arisk-based approachto provide independentassurance over the
adequacy and effectiveness of the controlenvironment. The internal
auditwork plan for 2018 was approved by the Audit Committee and
coversabroadrange of core financialand operational processes

and controls, focusing on specificriskareas, including:

- FCAcompliance framework
- Fraud risk management

- Business continuity planning
- GDPRreadiness

- Key financial controls

Managementactions thatare recommended following the audits
are tracked to completion and reviewed by the Committee to ensure
thatidentifiedrisks 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.

Whistleblowing

Awhistleblowing policy has beenadopted whichincludes access
toawhistleblowing telephone service run by anindependent
organisation, allowing employees toraise concerns onan entirely
confidential basis. The Committee receivesregularreportsonthe
use of the service, any significant reports that have beenreceived,
theinvestigations carried out and any actions arising as aresult.

External auditors

One of the Committee’srolesis to oversee the relationship with the
externalauditor, KPMG, and to evaluate the effectiveness of the
service provided and their ongoingindependence. The Committee
has carried out areview based ondiscussion of audit scope and
plans, materiality assessments, review of auditors’ reports and
feedback frommanagementonthe effectiveness of the audit
process, and has concluded that the external auditor remains
effective andindependent.

During the year the Committee reviewed KPMG's findings of the
externalauditorinrespect of theirreview of the half-yearly report
for the six-month period ending 30 September 2017,and inrespect
of the audit of the financial statements for the year ended

31March 2018. The Committee met with representatives from
KPMG without management present and with management without
representatives of KPMG present, to ensure that there were no
issuesin the relationship between managementand the external
auditorwhichitshould address. There were none.

The Committee hasreviewed, and s satisfied with,
theindependence of KPMG as the external auditor.

Strategicreport / / Financialstatements

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
skillsand experience. Itisthe Group's practice thatit will seek quotes
from several firms, which mayinclude KPMG, before engagements
fornon-audit projects are awarded. Contracts are awarded based
onindividual merits. 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,inaccordance with the EU Audit Reform.

Audit-related services

directly related to the audit
Forexample, the review of interim
financial statements, compliance
certificatesandreports to
regulators.

Acceptable non-audit services
Including, but not limited to:
workrelated to mergers,
acquisitions, disposals,
jointventuresor circulars;
benchmarking services; and
corporate governance advice.

Considered tobeapproved
by the Committee uptoalevel
of £100,000 for eachindividual
engagement,andtoa
maximum aggregate inany
financial year of the higher

of £200,000and 70% of the
average audit fees paid to

the audit firminthe last three
consecutive years.

Any engagement of the
externalauditor to provide
permitted services over these

limitsis subject to the specific
approvalinadvance by the
Audit Committee.

Prohibited services

Inline with the EU Audit Reform,
services where the auditor’s
objectivity andindependence
may be compromised by the
threat of self-interest, self-review,
management,advocacy, familiarity
orintimidation - for example, tax
services,accounting services,
internalaudit services, valuation
services and financial systems
consultancy.

Prohibited, with the exception
of certain services which

are subject to derogationif
certain conditions are met,
inaccordance withthe EU
Audit Reform.

Referto plc.autotrader.co.uk/investors for full details of the policy.
During the year, KPMG charged the Group £37,575 for audit-related
assurance services.

The Statutory Audit Services for Large Companies Market
Investigation (Mandatory Use of Competitive Tender Processes
and Audit Committee Responsibilities) Order 2014 — statement

of compliance

Asacompetitive tender was carried outin 2016, and KPMG LLP were
firstappointed as statutory auditorsin the financial year to March
2017, we have complied with the requirement that the external audit
contractistendered withinthe 10 years prescribed by EU and UK
legislationand the Code’srecommendation. The Company confirms
thatitcomplied with the provisions of the Competition and Markets
Authority’s Order for the financial year under review.

Chairman of the Audit Committee
7June 2018
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Directors’ remuneration report

Annval statement

by the Chairman of the Remuneration Committee

—— | ' Dear shareholders,

lam pleasedto present, on behalf of the Board, the Report
of the Remuneration Committee (the ‘Committee’) inrespect
of the yearended 31 March 2018.

Performance and reward in 2018

2018 has beenanother strong year, with revenue growth of 7%
and Operating profit growth of 10%. We have also continued to
deliver good progress against our strategy. Further details can
be found on pages 20 to 21 of the Strategicreport.

Annvalbonus

The annualbonus for 2018 was based 75% on Operating profit
and 25%on strategic targets (growthin full page advert views
and penetration of managing products). Operating profit was
£220.6m, slightly above our target of £219.0m, which resulted
inapayout of 62% of maximum for this element. Full page advert
views showed aslight decline, which was below the threshold
for this element. Managing forecourts grew by a further 20% to

Chairman of the Remuneration Committee

Composed of threeindependent Non-Executive Directors.

Atleast two meetings held peryear. 3,000 which was just below our target of 3,100. Total bonus for
e 2017/18 was therefore 50.3% of maximum, resulting in payments
The Company Chairman, Chief Executive Officer, the Chief of £411,830 for the CEO and £228,706 for the CFO & COO. Half of
Financial Officer and Chief Operating Officer and other this bonus will be deferred into shares for a two-year period.
relevantindividuals are invited to attend the meetings -

no personis present during any discussion relating to their Performance Share Plan (‘PSP’)

own remuneration. Our first PSP award following IPO was awarded in 2015 and will
S vestinJune 2018 based on performance over the three years
The Company Secretary acts as secretary to the Committee. to 31 March 2018. The award was based 75% on Cumulative

Underlying operating profit performance and 25% on Total
Shareholder Return (‘TSR’) relative to the FTSE 250 (excluding
investment trusts). Cumulative Underlying operating profit
performance for the three years to 31 March 2018 was £603m,
which was above the maximum of £550m. TSR performance
exceeded theindexby 27%, whichis again above the maximum
target of 25%,and so overall, thisaward will vestin fullin June

Formoreinformation on the Committee’s Terms of Reference
visit plc.autotrader.co.uk/investors

Three meetings were held during the year: 2018. Under the terms of the PSP holding period, the Directors
willretainthe vested sharesreceived for atleast two years from
Meetingsat.tended/ F_’ercentageof the point of vesting.
totalmeetingsheld meetingsattended
Jill Easterbrook (Chairman) 3/3 100% The Committee judged thatannual bonus plan payouts and the
. level of PSP award vesting appropriately reflected the underlying
David Keens 3/3 100% performance of the Company.
Jeni Mundy 3/3 100%
Remuneration review
Our progress in 2018: Inlight of the requirement to seek shareholder approval foranew
- Reviewed our remuneration framework to ensure it remains policy at the 2018 AGM, during 2017/18 the Committee undertook
aligned with our strategy in advance of submitting a revised athoroughreview of our currentremuneration arrangements.
Directors’ Remuneration Policy for approval at the 2018 AGM. The Committee considered arange of options for the structure
- Consulted with shareholders in relation to this revised of remuneration going forward, but ultimately concluded that our
framework, the most notable aspect of which s the replacement currentremuneration framework has been successfuland
of TSR with Total Group revenue growth in our PSP. continues to be appropriate for the Executive Directors.

- Assessed the achievement of targets for the 2018 annual bonus
and 2015 PSP awards.

- Determined the remuneration packagesinrespect of the
exit of Sean Glitheroand the changeinrole of Nathan Coe.

- Setappropriate targets for 2019 bonuses and PSP awards
tobe grantedin 2018.

- Gave considerationto the approach to equity participationacross
the workforce and launched our second SAYE scheme in 2018.

- Approved the 2017/18 Directors’ remuneration report.

The Committee has, however, made some modifications to the
structure and assessment of performance measures for the PSP
to betteralign performance measures with our strategy as well
asto simplifyandincrease the transparency of ourapproach to
assessing performance and setting targets. These modifications
areas follows:

- Total Group revenue growth will replace relative TSRas a
performance measure for 25% of the PSP award from 2018
onwards. Revenue growthisanimportant performance
indicator of the business and the Committee believes that

In2019 we will: incentivising management to continue to grow revenue

- Continue to monitor the executive pay environment, performance through our three businesslines - Trade,
governance developments and market practice. Consumer services and Manufacturerand Agency

- Determine how pay should be implemented for 2019/20 and set - willsupportlong-term profit growth and shareholder
appropriate targets forannualbonus and long-term awards. value creation.

- Assess the achievement of targets for the 2019 annual bonus
and 2016 PSP awards.
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- Toensurerevenue performanceis aligned with long-termvalue
creation the vesting for the revenue portion of the award will be
subjecttoan ‘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.

- Toensure sustained long-term value creation for shareholders,
afurtherunderpinwillapply to the two-year post-vesting holding
period, whereby the Committee has discretion to make a downward
adjustment if there has been amaterial subsequent deteriorationin
underlying performance which significantly departs fromany
market deterioration.

- The Committee reconfirmed that Operating profitremains the
most appropriate profit measure for the remainder of the PSP.
Although EPSis widely used by other companies forlong-term
incentives, the Committee believes that the method by which cash
may be returned to shareholders (e.g. through share buybacks)
should not affect executive compensation and therefore believes
that Operating profitisamore appropriate performance measure
forthe PSP.

Operating profit will be assessed based on growth over the
three-year performance period rather than Cumulative Operating
profitas used previously, aligning with the way revenue growth
isassessed.

Takingintoaccount shareholder feedbackand toincrease
transparency, we will disclose Total Group revenue and Operating
profit PSP targets at the time of award rather than with a one-year
delay. Targets for 2018 PSP awards are set out on page 70.

Current Proposed

25% based on TSR
relative to the FTSE 250
(excl. investment trusts)

25% based on Group

Total revenue growth

Other elements of our policy will continue unchanged.

Board changes

Sean Glithero left the Board on 21 September 2017. He received salary,
benefitsand pension to this date. No further payments were madein
lieu of notice. On hisdeparture all hislong-termincentives and
deferred bonus shares lapsed.

Implementation of policy for 2018/19

Salary and incentive opportunities

On 3July 2017,it was announced that following Sean Glithero's
departure, Nathan Coe would be taking on the role of Chief Financial
Officerinadditionto his existing role of Chief Operating Officer.

The Committee reviewed Nathan's package and agreed the following
changes toreflect the significantincreasein the size and the scope
of hisresponsibilities given hiscombined CFO & COO role:

- His base salary wasincreased to £370,000 with effect from1April
2018. Thisisanincrease of 5.7%on his current salary and represents
bothanannualadjustmentandanincrement to reflect his promotion
to CFO, inaddition to his previous COO responsibilities. For
reference, across the Group for the 2018/19 financial year, the
averageincreaseinsalary wasaround 3.5%, reflecting both the
general market, promotions andindividual rewards for performance.
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- Hisannualbonus opportunity will be increased, subject to the
approval of our new Remuneration Policy, to 150% of base salary
(from130%). His PSP opportunity will be increased to 200% of base
salary (from150%). This brings his incentive package inline with the
currentaward opportunities for the CEO.

- Note that Nathan’s shareholding guideline willalso increase from
150%to 200% of salary,inline with the increase to the PSP award.

This approach creates a market competitive total package, but with
theincrease to quantum driven primarily via the annualbonus and
PSP, which are subject to the achievement of stretching shortand
long-term performance targets, whichis bestaligned to the interests
of ourinvestors. Fixed pay would continue to be positioned towards
the lower end of market practice compared to companies of a similar
size and complexity to Auto Trader. Following thisincrease the
Committee believes that Nathan's salary and total compensation
package willbe appropriately positioned to reflect the size and
scope of hisdualrole anditisintended that any future salary
increases willbein line with those awarded to otheremployees
inthe business.

Forour CEO, Trevor Mather, his salary was increased by 2% to £557,134
with effect from1April2018inline with the generalincrease for other
employees across the Group. His maximum bonus opportunity and
his PSP award will continue to be 150% and 200% of salary, respectively,
inline with the Policy.

Annvalbonus

75% of the maximum bonus opportunity will be based on Operating
profitwith the remaining 25% being based on two strategic metrics
(based onstockand audience targets, whichunderpin the core health
and position of our business). Targets will be disclosed retrospectively
innextyear'sreport.

PSP

Forthe 2018 award, 75% will be based on Operating profit growth,
requiring compound annual growth over a three-year period of 10% for
maximum vesting. As outlined above, the remaining 25% will be based
on Total Group revenue growth, requiring 8% growth for maximum
vesting. The targets are disclosedin full on page 70.

The Committee consulted with our main shareholdersregarding the
proposed changes set outabove and was pleased with the level of
supportreceived.

Thisremunerationreportisinthree parts.

- This Annual Statement by the Chairman of the Remuneration
Committee.

- The Directors’ Remuneration Policy (set out on pages 68t073),
which sets out our Policy for Executive Director and Non-Executive
Directorremuneration. The Policy will be subject to a binding
shareholdervote atthe AGM on 20 September 2018.

- The Annual Report on Remuneration (set out on pages 74 to 80),
which sets out how the Policy has beenimplemented during 2017/18
and how we intend toimplement the Policy for 2018/19. The Annual
Statement by the Chairman, together with the Annual Reporton
Remuneration, will be subject to anadvisory vote at the AGM on
20 September 2018.

Thisreporthas been preparedinaccordance with the Companies Act
2006, Schedule 8 of the Large and Medium-sized Companies and
Groups (Accounts and Reports) Regulations 2008 (asamendedin
2013) and the UKLA's Listing Rules.

Ihope that you willbe supportive of the AGM resolutions to approve
our Directors’ Remuneration Policy and our Annual Report on
Remuneration for 2017/18. I shall be available at the AGM to answer
any specific questions that you may have.

Chairman of the Remuneration Committee
7June 2018

Auto Trader Group plc 67
Annual Reportand Financial Statements 2018



Directors’ remuneration report continued

Directors’ Remuneration Policy

This Remuneration Policy will be put to shareholders forapprovalin abinding vote at the AGM on 20 September 2018 and will be effective
fromthis date.

Policy overview

Asoutlinedinthe Remuneration Committee Chairman’s statement, in light of the requirement to seek shareholder approval foranew
Remuneration Policy, the Committee undertook a thorough review of the currentremuneration arrangements for Executive Directors,
considering arange of potentialapproaches. The Committee concluded that the current framework remains appropriate and therefore
the Policy will be re-submitted to shareholders largely unchanged from the version approved by shareholders at the 2015 AGM.

Minor changes have been made to the Policy to clarifyits practical operation and to reflect prevailing market practice.

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 to reward Executive Directors by offering competitive remuneration packages,
which are prudently constructed, sufficiently stretching and linked to long-term profitability. In promoting these objectives, the Policy aims
tobesimpleindesign, transparentand structured so as to adhere to the principles of good corporate governance and appropriate risk
management.

Afurtheraim of the Remuneration Policy is to encourage a culture of share ownership by colleagues throughout the Company, andin support
of this we have both a SIP,under which an award of free shares to commemorate the Admission was granted, and a SAYE scheme. In November
2017 we launched our second SAYE programme.

How the views of shareholders and employees are taken into account

Whilst the Committee does not consult directly with employees onthe Directors’ Remuneration Policy, the Committee doesreceive regular
updatesregarding remuneration arrangements across the Group. These updates are taken into consideration when determining the
Remuneration Policy for the Executive Directors and in particular when considering any changes to policy andincreasesin the level of fixed
remuneration. The Company regularly undertakes an employee engagement survey whichincludes questions to understand employees’
views on their ownremuneration and benefits, which the Committee also reviews.

The Committee is committed to a constructive dialogue with our shareholdersin order to ensure that our Remuneration Policy is aligned with
theirviews. The Committee consulted with shareholdersinadvance of submitting our revised Policy to the shareholder vote and carefully
consideredthe feedbackreceived. In conjunction with any additional feedbackreceived from time to time, this will be considered as part
of the Committee’s annual review of how we intend to implement 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.

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 payis delivered in shares with deferraland holding periods being
mandatory,and with appropriate recovery and withholding provisionsin place to safeguard against overpaymentsin the event of certain
negative events occurring. The table below provides a full summary of the Policy elements for Executive Directors.

Salary Torecruitandreward Salaries are normally reviewed annually Thereisno prescribed maximum The Committee reviews
executives of high with changes effective from1Aprilbut  salarylevelorsalaryincrease; the salaries of Executive
calibre. may bereviewed at othertimesif however,any basesalaryincreases  Directors eachyear taking
Recognisesindividual's consideredappropriate. willnormally beinline with the dueaccountofall the factors
experience, Salary reviews will consider: percentageincreasesawarded to describedinhow the salary

i otheremployees of the Group. olicy operates.
responsibilityand - personal performance; D‘ Y p policyop
performance. However,increases may be made

- Group performance; . ) S .
outside of this policy inappropriate

- the nature and scope of therole; circumstances, such as:

- theindividual's experience; and - Where a Directoris appointed on

- increaseselsewhereinthe Company.  asalarythatisatthelowerend of
the market practice range, larger
increases may be awarded as the
executive gains experience to
move the salary closer toamore
typical market level.

Periodicreviews of market practice
(forexample,incomparable companies
interms of size and complexity) will
alsobe undertaken.

The Committee considers theimpact
of any salaryincrease onthe total
remuneration package.

- Where there hasbeenachangein
the nature and scope of therole.

- Where there has beenasignificant
andsustained changeinthe size
and complexity of the business.

- Where there has beenasignificant
change in market practice.
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Benefits

To provide competitive
benefitstoensure

the wellbeing of
employees.

Executive Directors are entitled
to the following benefits:

- life assurance;
- income protectioninsurance; and
- private medicalinsurance.

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

Executive Directors may be reimbursed
forallreasonable expensesand the
Company may settle any taxincurred
inrelationtothese.

Where an Executive Directorisrequired
torelocate to performtheirrole, they
may be provided withreasonable
benefitsas determined by the
Committee in connection with this

relocation (oneitheraone-off orongoing

basis),including any benefits such as
housing, travel or education allowances.

Thevalue of benefitsisnotcapped N/A
asitisdetermined by the costto

the Company, which may vary.

Pension

To provide retirement
benefits for
employees.

Directorsare eligible toreceive
employer contributionstothe
Company’s pension plan (whichisa
defined contribution plan),a salary
supplementinlieu of pension
benefits (or combination of the above)
or similararrangement.

Maximum contributioninline
with the contribution of other
employeesinthe Group, currently
5% of salary.

N/A

Annval
bonus

Toincentivise and
reward the achievement
of annual financialand
operational objectives
whichare closely linked
tothecorporate
strategy.

The annualbonusis based
predominantly on stretching financial
and operational objectives setatthe
beginning of the year and assessed by
the Committee following the year end.

Half of any bonus earnedis normally
subjecttodeferralintosharesunder the
Deferred Annual Bonus Plan (‘DABP’),
typically foraperiod of twoyears from
the date of award. The deferred shares
will vest subjectto continued
employment, butthereareno further
performance targets.

Adividend equivalent provisionapplies,
asdescribed below.

Recovery and withholding provisions
apply, as described below.
Participationinthe bonus plan,andall

bonus payments, are at the discretion
of the Committee.

Financialmeasures will
normally representthe
majority of bonus, with
strategic or operational
non-financial targets
representing the balance
(ifany).

Maximum of 150% of salary.

Not more than 20% of each
partof the bonuswillbe
payable forachieving the
relevant threshold hurdle.

Measures and weightings
may change eachyearto
reflectanyyear-on-year
changes to business
priorities.

The Committee has the
discretion to adjust targets
forany exceptionalevents
including acquisitions or
disposals that may occur
during the year.
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Performance Toincentiviseand
Share Plan recognise successful
(‘PSP’) executionof the

Note, PSPawards Dusiness strategy over
grantedinJjune  thelongerterm.

2018 will take .
e~ To align thelong-term
this Policy. interests of Executive

Directors with those
of shareholders.

Awards willnormally be made annually Normal: maximum of 200% of salary. The vesting of awards willbe

under the PSP, and will take the form of
nil-cost options or conditional share
awards. Participationandindividual
award levels will be determined at the
discretion of the Committee within
the Policy.

Exceptional circumstances:
maximum of 300% of salary.

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

Recovery and withholding provisions
apply, asdescribed below.

Executive Directors are required to
retain vested shares delivered under
the PSP foratleast two years fromthe
point of vesting, subject to the terms
of the holding period described below.

Adividend equivalent provision applies,
as described below.

subjecttothe achievement
of performance metrics
which may be financial, share
price or strategicin nature.

The metrics and weightings
foreachaward willbe set
outinthe AnnualReporton
Remuneration. Any strategic
measure(s) willaccount for
nomore than 25% of the
award.

The Committee has the
discretionto adjusttargets
forany exceptional events
(including acquisitions and
disposals) that occur during
the performance period.
No more than 25% of the
award vests for achieving
threshold performance.

All-employee Toencourage The Company operates two Maximum permitted based on N/A
Share Plans Group-wide equity all-employee tax-advantaged plans, HMRC limits fromtime to time.
—-SIP&SAYE ownershipacrossall namely a Save As You Earn ('SAYE')and
employees,andcreate aShareIncentive Plan (‘SIP’) for the
aculture of ownership. benefitof Group employees.
The operation of these plans will be
atthe discretion of the Committee,
and Executive Directors will be eligible
to participate onthe same basis as
otheremployees.
Share Toincreasealignment Executive Directors are expected to The minimum share ownership N/A
ownership between executives build and maintain aholding of shares  guidelineis 200% of salary for
guidelines and shareholders. inthe Company. Thisis expectedtobe current Executive Directors.

built through retaining a minimum of 50%
of the net of tax vested PSP and DABP
shares, untilthe guideline levelis met.

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 annual bonus and PSP
inthe event of the following negative events occurring within three years of the payment of acash bonus, the grant date of anaward under
the DABP or the vesting date of PSP awards:

- amaterial misstatement of orrestatement to the audited financial statements or other data;
-anerrorin calculation leading to over-payment of bonus; or
- individual gross misconduct.

Should suchan eventbe suspected, there will be afurther two yearsin which the Committee may investigate the event. Theamount to be
recovered would generally be the excess payment over the amount which would otherwise be paid, and recovery may be satisfied inavariety of
ways, including through the reduction of outstanding deferred awards, reduction of the net bonus or PSP vesting and seeking a cash repayment.

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 or
shares) which may assume the reinvestment of dividends on a 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 as necessary to ensure that performance
conditions remain appropriate. However, it should be noted thatin the event that the measures or targets are varied for outstanding awards
inthelight of acorporate event, the revised targets may not be materially less difficult to satisfy. Should these discretions be used, they
would be explainedinthe Annual Report on Remuneration and may be subject to consultation with shareholders as appropriate.
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Operation of the PSP holding period

Executive Directorsare required toretain vested shares delivered under the PSP (on a net of tax basis, where applicable) for at least 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 notin line 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 came into effect, provided that the terms of the payment were consistent with the
shareholder-approved Directors’ Remuneration Policy in force at the time they were agreed; or (iii) at a time when the relevantindividual was
notaDirector of the Company and, in the opinion of the Committee, the payment was notin consideration for the individualbecoming a
Director of the Company. For these purposes, ‘payments’ includes the Committee satisfying awards of variable remunerationand, inrelation
toanaward over shares, the terms of the paymentare ‘agreed’ at the time the award is granted.

Selection of performance measures

Annualbonus performance measures are selected annually toreflect the Group's key strategicinitiatives for the yearandinclude both
financialand strategic or operational non-financial objectives. A majority 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 2018/19 will be subject to the achievement of Operating profit growth and Total Group revenue measures.
The Committee believes thiscombination of measures ensures that rewards are linked to long-term shareholder value creation.

The performance metrics used and their weighting may differ for awards to ensure they continue to support the Company’s long-term
growth strategy.

Differences in Remuneration Policy between Executive Directors and other employees

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

‘Atrisk, performance-linked pay' isrestricted to the most senior employeesin the Company, asitis this group thatis mostinfluentialin driving
corporate performance.

The Committeeis 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 the rest of the workforce it willbe
supportedviaall-employee share plans.

Illustration of application of Remuneration Policy

The chart below illustrates 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 total remuneration opportunity and as a total value.

Chief Executive Officer CFO & COO
£3,000k £3,000k
£2,536k @ Fixed remuneration @ Fixed remuneration
= £2,500k Annual variable a £2500K Annual variable
T 29000k remuneration R remoneration
S G Long-term variable s 21684k ® Long-term variable
© Z i © n
o £1500k Superation S =500k remuneration
5 S £1,037k
€  £1,000k E  £1,000k
2 £586k 2
£500k £500k £389k
£0k £0k
Minimum Target Maximum Minimum Target Maximum

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

- Target = fixed pay plus 50% of maximum bonus payoutand 50% vesting under the PSP
- Maximum = fixed pay plus 100% of bonus payout and 100% PSP vesting

Salary levels (on which other elements of the package are calculated) are based on those applying on1April 2018. The value of taxable benefits
isas disclosedin the single figure for the year ending 31 March 2018.

No share price increase isassumed and any dividend equivalents payable are notincluded.
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Service contracts and policy for payments on loss of office

The service contracts for the Executive Directors are terminable by either the Company or the Executive Director on12 months’ notice and
make provision for early termination by way of payment of a cash sum equal to 12 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 eitherasalump sum orin equal monthly instalments over the notice period and will normally be subject
to mitigation. The Committee will consider the particular circumstances of each leaver and retains flexibility as to at what point, and the extent
to which, payments are reduced.

The Committee reserves theright to make any other paymentsin connection with a Director’s cessation of office oremployment where the
payments are made in good faithin discharge of an existing legal obligation (or by way of damages for breach of such an obligation) or by way
of settlement of any claim arising in connection with the cessation of a Director’s of fice oremployment or for any fees for outplacement
assistance and/or the Director’s legaland/or professional advice feesin connection with his cessation of office oremployment. SAYE options
willbecome exercisable on cessation of employment to the extent permittedinaccordance with the rules of the SAYE scheme, which does
not provide for the exercise of discretion by the Committee. On cessation, a payment may be made inrespect of accrued but untaken holiday.

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

Insummary, the contractual provisions on termination where the Company elects to make a paymentin lieu of notice are as follows:

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 untilthe end of the notice period or may make
apaymentto the value of 12 months’ contractual benefits.

Change of control No enhanced provisions onachange of control.

The Executive Directors are subject toannualre-election at the AGM. Service contracts are available forinspectionat the Company’s
registered office.

Annual bonus on termination

Thereisnoautomatic 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 timeinemployment unless the
Committee determines otherwise. Atits discretion the Committee may also pay such bonus at the time of cessation of employment based
onperformance to that date. Any bonus paid may be paid100%in cash for the year of departure or preceding financial year if the bonus for
thatyear has notyetbeenawarded. Should the Committee decide to make a paymentin such circumstances, the rationale would be fully
disclosedinthe Annual Report on Remuneration.

DABP awards on termination

Any existing awards under the DABP will lapse on termination unless 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 (or on such later date as
the Committee determines), to the extent determined by the Committee.

PSP on termination

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. In exercisingits discretion as to whetheran
Executive Director should be treated as a good leaver, the Committee will take into account the performance of the individualand the reasons
fortheir departure and, in the event of this determination being made, will set outitsrationale in the following Annual Report on Remuneration.
Awards will typically vest on the originally anticipated date, although the Committee has discretion to vest awards sooner (and to assess
performance conditions accordingly if vesting occurs before the end of the performance period).

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

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

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

Change of control

Inthe event of achange of control of the Company or otherrelevant 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 a period of
threeyears. DABP award shall vestin full,and the extent to which an 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 otheremployees.
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Approach to recruitment and promotions

The recruitment package for anew Executive Director would normally be setin accordance with the terms of the Company’s approved
Remuneration Policy. Currently, this would include an annual bonus 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 other remuneration component oraward whichit feelsis appropriate taking into account the specific circumstances of
therecruitment, subject to the limit on variable remuneration of 350% of salary (450% of salary in exceptional circumstances) whichisinline
with current Policy limits. This limit does notinclude any payment(s) or award(s) made to ‘buy-out’ remuneration forfeited on leaving a
previous employer. The key terms and rationale forany such component would be disclosed as appropriate in that year’'s Annual Report
onRemuneration.

Onrecruitment, salary will be set so as toreflect the individual's experience and skills. It may be set atalevel below the normal marketrate,
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, in such form as the Committee considers appropriate takinginto account relevant
factors which may include the form of awards, expected value 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
orappropriate.

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

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

Inthe event of recruitment, the Committee may grant awards to a new Executive Director relying 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
shareholderapproval orunder any otherappropriate Company incentive plan.

Policy on external appointments

SubjecttoBoardapproval, Executive Directors are permitted to take on one non-executive position with another company and to retain their
feesinrespect of such position. Additionalappointments may be undertaken in exceptional circumstances. Details of outside directorships
held by the Executive Directors and any fees that they received are provided in the Annual Report on Remuneration.

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.

Fees Toattractandretaina Feesarereviewed periodicallyand approved by the Board, Thereisnoprescribed maximum

high-calibre Chairmanand with Non-Executive Directors abstaining from any discussion  annualincrease or fee level.

Non-Executive Directors by inrelationto their fees. Both the Chairmanand the The fee levels are reviewed on a

offeringamarket competitive Non-Executive Directors are paid annual fees and do not periodic basis, with reference to

feelevel. participateinany of the Company’sincentive arrangements, the time commitment of the role
orreceive any pension provision or other benefits. and market levels (for example in
The Chairmanreceivesasingle fee covering all of hisduties. companies of comparable size
The Non-Executive Directorsreceive a basic Board fee, and complexity).

with additional fees payable for chairing the Auditand
Remuneration Committees and for performing the Senior
Independent Directorrole.

Additional fees may be paid to reflect additional Board or
Committee responsibilities oranincreased time commitment
asappropriate.

The Chairman and Non-Executive Directors shall be entitled
to have reimbursed all expenses that they reasonablyincurin
the performance of their duties. The Company may meetany
taxliabilities that may arise on such expenses.

The Board may introduce benefits for the Chairman or

Non-Executive Directorsifitis considered appropriate
todoso.

Letters of appointment

AllNon-Executive Directors have letters of appointment with the Company for aninitial period of three years, subject to annualre-election at
the 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.

Approach to recruitment

Forthe appointment of anew Chairman or Non-Executive Director, the fee arrangement would be setinaccordance with the approved
remuneration policyinforce atthat time.
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Annval Report on Remuneration

Implementation of the Remuneration Policy
for the year ending 31 March 2019

The following sets outasummary of how our Remuneration Policy will
beimplemented for the year ended 31 March 2019.

Base salary

The Executive Directors’ salaries were reviewed in early 2018 with

the changes becoming effective from1April 2018. The following table
setsout the new salaries effective 1 April 2018 (financial year 2019)
comparedtothose whichappliedin financial year 2018:

Percentage

2019 2018 change

Trevor Mather £557,134 £546,210 +2.0%
Nathan Coe £370,000  £350,000 +5.7%

On3July 2017,it was announced that following Sean Glithero's
departure, Nathan Coe would be taking on the role of Chief Financial
Officerinaddition to his existing role of Chief Operating Officer.
With effect from1April 2018 the Committee reviewed and increased
Nathan’s salary (as shown above) and hisincentive award levels to
reflect the significantincrease in the size and the scope of hisrole.
Following these increases, the Committee believes that his salary
and total compensation package are appropriately positioned.

Theincrease forthe CEOisinline with the generalincrease received
forothersenioremployees across the Group, and lower than the
average increase in salary across the wider employee population

of around 3.5% (reflecting both general market, promotions and
individualrewards for performance).

Pension and benefits

Executive Directors will continue to receive a pension contribution
attherate of 5% of base salary (inline with pensions of fered to other
employees), payable into the Company pension scheme orasacash
alternative. Ancillary benefits are providedin the form of private
medical cover, life assurance and income protectioninsurance.

Annualbonus

The maximum annual bonus opportunity willbe 150% of base salaryin
line with the Policy. Half of any bonus earned will be payable in shares,
deferred for twoyears under the DABP. The metrics and their
weightings for the year ending 31 March 2019 are:

Percentage

of total

Metric bonus

Operating profit 75%
Strategic objectives

- Stock - average live car stock

- Audience - average full page advert views 25%

Operating profitis akey performanceindicator of the business and
the Board believes continuing to deliver Operating profit performance
will generate long-termvalue for shareholders. For the Operating
profit measure, for achievement of the threshold target, 20% of this
part of the bonus opportunity becomes payable with the maximum
becoming payable for outperforming the 2018 business plan.

The Committee believes thatitisimportant to incentivise executives
todeliverkey strategic objectives to ensure that the businessis well
positioned to deliver profit growth and shareholder value in future.
The strategic targets selected for 2018/19 are aligned with our Group
KPIsand are the key metric that underpin our core business.

The strategic objectives are equally weighted, accounting for12.5%
of the bonus each. Afinancialunderpin willapply to the strategic
targets, such thatno bonus will be payable unless a threshold level
of Operating profitis exceeded.
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The targets are commercially sensitive, but the Committee intends
todisclose themin the next Annual Report on Remuneration provided
theyare no longer considered to be commercially sensitive at
thattime.

PSP
Inline with the Policy, PSP awards willbe made at the level of 200%
of base salary. Awards will be subject to the following performance
measures and targets:

The performance conditions applying to the 2018 PSP awards are set
outbelow. Each elementwillbe assessed independently of the other:

Threshold Stretch
(25% (100%

Measure vesting) vesting)

Weighting Basis

Operating  75% Operating profit 6%p.a. Equalto
profit compound annual orabove
growthrate for the 10%p.a.
threeyearsended
31March 2021
TotalGroup 25% Total Grouprevenue 5%p.a. Equalto
revenue compound annual orabove
growthrate for the 8%p.a.

threeyearsended
31March 2021

For performance between the threshold and stretch targets,
vesting will be calculated on a pro-rata basis. Thereis no vesting
forperformance below the threshold target.

Revenue growthis akey performance indicator of the business and
the Committee believes thatincentivising management to continue to
grow revenue performance through our three businesslines - Trade,
Consumer servicesand Manufacturerand Agency - will support
long-term profit growth and shareholder value creation. To ensure
revenue performanceis aligned with long-term value creation the
vesting for the revenue portion of the award will be subject toan
‘underpin’ whereby the Operating profit measure must be at least at
threshold levels of performance forany portion of the Total Group
revenue element to pay out.

Continuing to drive Operating profitis akey strategic objective of the
business. Though EPSis widely used by other companies, we believe
thatthe method by which the Company returns cash to shareholders
should not affect executive compensation and therefore for

Auto Trader the Committee believes that Operating profitisamore
appropriate performance measure.

Toalign with the approach being used to assessrevenue performance,
Operating profit willbe assessed based on percentage growth over
the three-year periodrather than Cumulative Operating profitas
previously used (for example, see the table on page 76).

The Committee set Operating profitand Total Group revenue growth
targetstakingintoaccountinternaland external expectations of
performance and organic growth of the business. The Committee
believes that these targets are appropriately stretching.

Inline with the Policy, Executive Directors will be required to hold any
vested shares forafurther period of two yearsunder the terms of the
PSP holding period.
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Single figure of remuneration for the year ended 31 March 2018 (Audited)
The table below shows the aggregate emoluments earned by the Directors of the Company in the year ended 31 March 2018.

Salaryand Annval Long-term

£'000 fees Benefits bonus incentives® Pension Total
Executive

Trevor Mather 546 1 412 1,644 27 2,630
Nathan Coe' 350 1 229 705 18 1,302
Sean Glithero? 143 = = = 7 150
Non-Executive

Ed Williams 176 = = = = 176
David Keens 73 = = = = 73
JillEasterbrook 64 = = = = 64
JeniMundy 55 = = = = 55

The following table shows the aggregate emoluments earnedin the year ended 31 March 2017.

Salaryand Annval Long-term

£'000 fees Benefits bonus incentives* Pension Total
Executive

Trevor Mather 536 1 416 - 27 980
SeanGlithero 296 1 199 = 15 51
Non-Executive

Ed Williams 173 - - - - 173
David Keens 72 = = = = 72
JillEasterbrook 63 = = = = 63
Jeni Mundy 54 = = - = 54

1 NathanCoewasappointedtothe Boardon1April 2017.

SeanGlithero stepped down from the Board on 21 September 2017.

100% of PSP awards granted in 2015 will vestin June 2018. For the purpose of the single figure the vested shares have beenvalued based on the three-month average share price
to 31 March 2018 of 359.58p. Dividend equivalents to the value of £37,386 for Trevor Matherand £16,019 for Nathan Coe have also beenincluded.

4 Therewerenolong-termincentives eligible tovestinrespect of performance to 31 March 2017.

[N

Additional information to support the single figure
Benefits
Benefitsinclude: private healthcare, life assurance and income protectioninsurance.

Pension
Employer’s pension contributions of 5% of salary were paid inrespect of Executive Directors.

Annual bonus for the year ended 31 March 2018
The performance measures, targets and actual outcomes for the annual bonus for the year ended 31 March 2018 are shownin the following table:

Actual Payout (as a % of

Performance measures Weighting Threshold Target Stretch performance maximum)

Financial Operating profit 75% £211m £219m £226m £220.6m 46.3% of the 75%

Strategic Growthin full page advertviews 12.5% >0% >2% >4% <0% 0% of the12.5%

targets New product initiatives (the 12.5% >2,800 >3100 >3.400 3,000 4%of the 12.5%
adoption of Managing products)

Total 100% 50.3% of the 100%

Payout for performance between threshold and stretchis calculated on a pro-rata basis. The payout at threshold is 20% of maximum for Financial
measures and 32% for the Strategic measures. The payout at targetis 50% of maximum for Financial measures and 64% for Strategic measures.

This level of performance resultedinabonus payout of £411,830 for Trevor Mather (CEO) and of £228,706 for Nathan Coe (CFO & COO).
Half of the bonus earned will be payable in shares, deferred for two years under the DABPin line with the Policy.

Inlight of the Company’s performance during the year under review, the Committee was comfortable with the overall level of annual bonus payout.
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Performance Share Plan vesting for year ended 31 March 2018
Our first PSP award following IPO was awarded in 2015 and will vest in June 2018 based on performance to 31 March 2018. The performance
conditions this award was based on, the targets and performance delivered are set outin the table below:

Payout

Threshold Stretch Actual (asapercentage
Measure Weighting  (25% vesting) (100% vesting) performance of maximum)
Cumulative Underlying operating 75% £510m Equaltoorabove £603m 75% of the 75%
profit £550m
TSR comparedtothe FTSE 250 Index 25% EqualtoIndex TSR EqualtoIndex TSR Index TSR 25% of the 25%
(excludinginvestment trusts)' plus 25% orabove plus 27%

Total vesting 100% of the 100%

1 Endaverage TSRperformanceiscalculated based onathree-month average to 31 March 2018; start average TSR performance is the IPO price.

Forperformance between the threshold and stretch targets, vestingis calculated on a pro-rata basis.

Executive Directors will be required to retain vested shares delivered under this PSP for at least two years from the point of vesting,
subject to the terms of the PSP holding period.

Scheme interests awarded during the year (Audited)
Awards granted in the year under the DABP and PSP are shownin the table below.

Face/maximum % award vesting

Number of Multiple of value of awards atthreshold Performance
Executive Director shares awarded salary atgrantdate* (% maximum) period?
DABP awards'
Trevor Mather 52,062 £208,092
Nathan Coe 25,783 £103,055
SeanGlithero® 24,923 £99,617
PSP awards?
Trevor Mather 273,309 200% £1,092416 25% 1 "
Nathan Coe 131,348 150% £524998 o fgr'cfgg;g
Sean Glithero?® 113,228 150% £452,572

Awards are granted as nil-cost options.

1 DABPawards were grantedinrespect of theannualbonus for the year to 31 March 2017. The awards will normally be eligible to vest two years from grant (16 June 2019) based on
continuous employment.

2 PSPawardswillnormally be eligible to vest three years from grant (16 June 2020) based on performance over the three years to 31 March 2020 and continuous employment.

3 SeanGlithero'saward lapsed when he left the Company on 21 September 2017.

4 Face/maximumvalue was calculated based onthe closing share price on the day before grant date (16 June 2017) of £3.997.

The performance conditions applying to the 2017 PSP awards shownin the table above are set out below. Each element will be
assessedindependently.

Threshold Stretch
Measure Weighting Basis (25% vesting) (100% vesting)
Cumulative Operating profit 75% The sum of the Group’s Operating profit ~ £690m Equaltoorabove
result over the three consecutive £750m
financial years ending on 31 March 2020
TSR 25% Performance relative to the FTSE 250 EqualtoIndex TSR EqualtoIndex TSR plus
Index (excluding investment trusts)' 25%or above

1 Startandendaverage TSRwillbe calculated based onthe three-month average TSR to 31 March.

For performance between the threshold and stretch targets, vesting will be calculated on a pro-rata basis. There is no vesting below
threshold performance.

Executive Directors will ordinarily be required to retain their net of tax number of vested shares delivered under the PSP for at least two years
fromthe point of vesting.
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Directors’ shareholding and share interests (Audited)

The Group has adopted shareholding guidelinesin order to encourage Executive Directors to maintain a shareholdingin the Company
equivalentinvalue to 200% of salary. If an Executive Director does not meet the guideline, they willbe expected toretain at least half of the net
sharesvesting under the Company’s discretionary share-based employee incentive schemes until the guideline is met. Both Executive
Directors currently hold wellin excess of this limit. 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
31 March 2018.

Number of awards

Number of awards held under the Target Percentage of

held under the DABP conditional shareholding salary heldin

Beneficially PSP conditional on oncontinved guideline sharesasat

Director owned shares' performance employment (asa% of salary) 31March 20182

Executive Directors

Trevor Mather 12,000,000 995,438 153,283 200% 7,703%

Nathan Coe 2,883,252 440,831 7591 200% 2,888%

SeanGlithero® 2,997,581 381,741 73,380 150% N/A
Non-Executive Directors

Ed Williams 6,875,444 - - N/A N/A

JillEasterbrook - - - N/A N/A

David Keens 25,000 = = N/A N/A

JeniMundy = = = N/A N/A

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

2 BasedontheDirector’'ssalaryand the mid-market price at close of business on 31 March 2018 of 350.6p.

3 SeanGlitherosteppeddown fromthe Board on 21September 2017 and his shareholdingis shown at this date. Awards held by Sean under the PSP and DABP lapsed on the date
heleftthe business.

Trevor Mather
No. of shares/ Shares/options Shares/options Options No. of shares/ Date
options at granted lapsed exercised options at fromwhich
Scheme 31March 2017 intheyear intheyear intheyear 31March2018 Date of grant exercisable Expiry date
PSP! 446,808 = = = 446,808 19/6/2015 19/6/2018 19/6/2025
pSp? 275,321 = = = 275,321 17/6/2016 17/6/2019 17/6/2026
psp3 - 273,309 - - 273,309 16/6/2017 16/6/2020 16/6/2027
DABP 101,221 = = = 101,221 17/6/2016 17/6/2018 17/6/2026
DABP = 52,062 = = 52,062 16/6/2017 16/6/2019 16/6/2027
Total 823,350 325,371 - - 1,148,721
Nathan Coe
No. of shares/ Shares/options Shares/options Options No. of shares/ Date
options at granted lapsed exercised options at fromwhich
Scheme 31March 2017 intheyear intheyear intheyear 31March2018 Date of grant exercisable Expiry date
PSP! 191,489 = = = 191,489 19/6/2015 19/6/2018 19/6/2025
PSp2 17994 = = = 17994 17/6/2016 17/6/2019 17/6/2026
PSp3 = 131,348 = = 131,348 16/6/2017 16/6/2020 16/6/2027
DABP 50,28 = = = 50,28 17/6/2016 17/6/2018 17/6/2026
DABP = 25,783 = = 25,783 16/6/2017 16/6/2019 16/6/2027
Total 359,611 157,131 = = 516,742

1 Asnotedabove,100%of the PSP award granted in 2015 will vestin June 2018 based on Cumulative Underlying operating profit and relative TSR performance compared to the
FTSE 250 (excludinginvestment trusts) to 31 March 2018.

2 2016 PSPawardsare subject75%to Cumulative Underlying Operating profitand 25% to relative TSR performance compared to the FTSE 250 (excludinginvestment trusts) over the
three-year period to 31 March 2019. For the Cumulative Underlying operating profit portion, 25% will vest if Cumulative Underlying operating profitis £660m or greater. 100% will vest
if Cumulative Underlying operating profitis £710m or above. For performance between these points, vesting will be calculated on a pro-rata basis. For the Relative TSR portion, 25%
will vestif Auto Trader’s TSR performanceis equal to the FTSE 250 Index (excludinginvestment trusts). 100% will vest if Auto Trader’s TSR performance exceeds the FTSE 250 Index
(excludinginvestment trusts) by 25% or more. For performance between these points, vesting will be calculated on a pro-rata basis.

3 Performance measures for 2017 PSP awards are setout on page 76.

Remuneration on departure of Sean Glithero (Audited)
SeanGlithero left the Board on 21 September 2017. He received salary, benefits and pension to this date. No further payments were made
inlieu of notice. On his departure all his long-term incentives and deferred bonus shares lapsed.

Payments to former Directors (Audited)
There were no payments made to former Directors during the year.
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Performance graph and CEO remuneration table

The graph belowillustrates the Company’s TSR performance relative to the FTSE 250 Index (excluding investment trusts) of which the
Companyisaconstituent, from the start of conditional share dealing on18 March 2015. The graph shows the performance of a hypothetical
£100invested andits performance over that period.
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Source: Datastream (Thomson Reuters).

CEOremuneration
The table below sets out the CEQ's single figure of total remuneration together with the percentage of maximum annualbonus awarded over
the same period.

2018 2017 2016 2015'
CEO totalremuneration (£'000) 2,630 980 1,339 20
Annualbonus (% of maximum) 50.3% 51.8% 100% N/A2?
PSP vesting (% of maximum) 100% N/AS N/A3 N/A3

1 Fromthe date of Admissionin March 2015.
2 Private company whenbonus planimplementedin 2015.
3 Noawardswereeligible tovestinrespectof long-term performance endingin 2015, 2016 or 2017.

Percentage increase in the remuneration of the CEO
The table below shows the average increase in each component between the CEO and the average employee in the Company from 2017
t02018. The average value of benefits for employees has decreased due to areductionin the cost of private medicalinsurance.

Change inremuneration levels

Average
Component employee
Salary +2% +4%
Benefits 0% -15%
Bonus -1% -6%

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 hasalso beenincluded for context. Revenue and Operating profit have also been disclosed as these are two key measures of
Group performance.

2018 2017
£m £m % change
Employee costs (see note 5to the consolidated financial statements) 54.5 53.6 2%
Average number of employees (see note 6 to the consolidated financial statements) 822 820 0%
Revenue (see consolidated income statement) 330.1 311.4 7%
Operating profit 220.6 2031 10%'
Dividends paid and proposed (see note 23 to the consolidated financial statements) 56.1 50.7 1%

1 Daysadjusted.
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Fees for the Chairman and Non-Executive Directors

The fees were reviewed in early 2018 and were increased by 2% with effect from1April 2018. The Chairman and Non-Executive Directors’ fees
willnext bereviewedin early 2019, with any increase becoming effective from1April 2019.

The following table sets out the new fees effective from1April 2018 (financial year 2019) compared to those which appliedin financial year 2018:

Percentage
2019 2018 change
Base fees
Chairman £180,405 £176,868 +2%
Non-Executive Director £55,713 £54,621 +2%
Additional fees
Senior Independent Director £9,551 £9,364 +2%
Audit Committee Chairman £9,551 £9364 +2%
Remuneration Committee Chairman £9,551 £9,364 +2%

Thereis noadditional fee payable to the Chairman of the Nomination Committee. The Company Chairmanis currently Chair of the Nomination
Committee.

AllNon-Executive Directors have letters of appointment with the Company for aninitial period of three years, subject to annual
re-appointment at the 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 forinspection
atthe Company’sregistered office. Details of the appointment terms of the Non-Executive Directors are as follows:

Start of current term Expiry of current term

Ed Williams 6 March 2018 5 March 2021
David Keens 1May 2018 30 April 2021
JillEasterbrook 1July 2015 30 June 2018’
JeniMundy 1March 2016 28 February 2019

1 TheBoardhasapproved therenewal of this term with effect from1July 2018 to expire on 30 June 2021.

Funding of equity awards

Share awards may be funded by acombination of newlyissued shares, treasury shares and shares purchased in the market. Where shares
are newlyissued or from treasury, the Company complies with Investment Association dilution guidelines on theirissue. The current dilution
usage of all share plansis c.0.53% of sharesinissue.

Where shares are purchasedin the market, these will be held by a trust,in which case the voting rights relating to the shares are exercisable
by the Trusteesinaccordance with their fiduciary duties. At 31 March 2018 the Trust held 932,761 shares inrespect of the Share Incentive Plan.

External directorships

Auto Traderrecognises thatits Executive Directors may be invited to become non-executive directors of other companies. Such
non-executive duties canbroaden aDirector’s experience and knowledge which can benefit Auto Trader. The Company Chairmanwould
approve any such directorshipsinadvance to ensure that there was no conflict of interest. Trevor Matheris adirectoron the board of
Burns Sheehan Limited, arecruitment business, for which he does notreceive any remuneration. The Board approved the appointment
and confirmed thatit was satisfied that there was no conflict of interest arising.

Membership of the Committee

JillEasterbrookis the Committee Chairman, andits other members are David Keens and Jeni Mundy. Refer to page 66 to 67 for further details
of the membership of the Committee, the Terms of Reference, the meetings held and activities during the year.
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External advisors
During the year the Committee undertookareview of advisors and from October 2017 appointed Deloitte following a competitive tender process.

Deloitte are founding members of the Remuneration Consultants Code of Conduct and adhere to this Code inits dealings with the Committee.
The Committeeis satisfied that the advice provided by Deloitte is objective andindependent. The Committee is comfortable that the Deloitte
engagement partner and team that provide remuneration advice to the Committee do not have connections with the Company that may
impair theirindependence. The Committee reviewed the potential for conflicts of interest and judged that there were appropriate safeguards
againstsuch conflicts.

Feesare charged onatime and materials basis. During the year Deloitte was paid £62,450 for advice provided to the Committee.
Deloitte provided additional services to the Company inrelation tointernalauditand tax services.

Prior to this date, the Committee received advice from New Bridge Street (‘NBS’), part of Aon plc. NBS are also afounding member of the
Remuneration Consultants Code of Conduct and the Committee is satisfied that the advice received by NBSinrelation toremuneration matters
during the year was objective and independent. NBS did not provide any other services to the Company during the year. Aon currently provides
actuarial, valuation and administration servicesinrelation to the defined benefit pension scheme of the Company. The fees payable to NBS for
providing advice inrelation to executive remuneration over the financial year under review were £12,429, charged on a time-spent basis.

Statement of shareholder voting
Shareholdervotinginrelationtorecent AGM resolutionsis as follows:

Votes % of votes cast Votes % of votes cast
for for against against Abstentions
2015 AGM: Remuneration policy (binding) 797,281,130 98.20 14,637,737 1.80 7139,212
2017 AGM: Annual Report on Remuneration (advisory) 809,249426 9912 7198,204 0.88 51,313

Approval
This Directors’ remunerationreporthas beenapproved by the Board of Directors.

Signed on behalf of the Board of Directors.

Chairman of the Remuneration Committee
7 June 2018
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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 2018.

Statutory information

Information required to be part of the Directors’ report can be found

elsewhereinthisdocument, asindicatedinthe table below, andis
incorporatedinto this Report by reference:

Employee
involvement

Strategicreport; Corporate social
responsibility (page 44)

Employees with Strategicreport; Corporate social

disabilities responsibility (page 45)
Financial Note 2 to the consolidated
instruments financial statements

Future developments
of the business

Strategicreport (pages1to49)

Greenhouse gas
emissions

Strategicreport; Corporate social
responsibility (page 47)

Non-financial
reporting

Strategicreport: Corporate social
responsibility (page 39)

Information required by LR9.8
Informationrequiredto beincludedin the Annual Financial Report by
LR9.8 canbe foundin thisdocumentasindicatedin the table below:

Note 21to the consolidated
financial statements

Allotment of shares
during the year

Directors’ interests Remunerationreport (page 77)

Significant shareholders Directors' report (page 82)

Going concern Principalrisks and uncertainties

(page 38)
Long-termincentive Directors’ remunerationreport
schemes (pages74to78)

Powers for the Company
tobuybackits shares

Directors' report (page 82)

Significant contracts Directors' report (page 82)

Significantrelated Directors' report (page 82)

party agreements

Statement of corporate Corporate governance statement
governance (pages 50to 80)

Management report

This Directors’ report, on pages 81to 83, together with the Strategic
reportonpages1to49,formthe ManagementReportforthe
purposes of DTR4.1.5R.

Strategic report

The Strategicreport, which canbe found on pagesito49,setsout the
Group's strategy, objectives and business model; the development,
performance and position of the Group’s business (including
financialand operating key performance indicators); adescription 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 can be foundin
the Corporate governance statement, the Report of the Nomination
Committee, the Report of the Audit Committee and the Directors’
remunerationreporton pages 54 to 80, all of which form part of this
Directors’ reportandareincorporatedintoitbyreference.

Strategicreport / / Financialstatements

2018 Annual General Meeting

The Annual General Meeting ((AGM’) willbe held at10.00amon

20 September 2018 at the Company's registered of fice at 4th Floor,
1Tony Wilson Place, Manchester, M154FN. The Notice of Meeting sets
outtheresolutions to be proposed and specifies the deadlines for
exercising voting rights and appointing a proxy or proxies to votein
relationtoresolutions to be passed at the AGM. All proxy votes will
be counted and the numbers for, against or withheld in relation to
eachresolutionwillbe 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 financial year ending 31t March 2018, and to the date
of approving thisreportunless otherwise stated:

- Ed Williams

- Trevor Mather
- NathanCoe

- DavidKeens

- JillEasterbrook
- Jeni Mundy

Sean Glitheroresigned asaDirector on 21 September 2017.
All Directors will stand for election orre-election at the 2018
AGMinline with the recommendations of the Code.

Appointment and replacement of Directors

Ateach AGM each Director thenin office shallretire from office
with effect from the conclusion of the meeting. When a Director
retiresatan AGM inaccordance with the Articles of Association
of the Company, the Company may, by ordinary resolution at the
meeting, fill the office being vacated by re-electing the retiring
Director. Inthe absence of such aresolution, the retiring Director
shallnevertheless be deemed to have beenre-elected, except
inthe casesidentified by the Articles.

Results and dividends
The Group’sand Company's audited financial statements for the year
aresetoutonpages 88to130.

The Company declared aninterim dividend on 9 November 2017
of 1.9 pence per share which was paid on 26 January 2018.

The Directors recommend payment of a final dividend of 4.0 pence
pershare (2017: 3.5 pence per share) to be paid on 28 September 2018
toshareholders ontheregister of membersat 31 August 2018, subject
toapprovalatthe 2018 AGM.

Amendment of the Articles

The Company’s Articles of Association may only be amended
by aspecialresolution at a general meeting of shareholders.
Noamendments are proposed to be made to the existing Articles
of Association at the forthcoming AGM.

Authority to allot shares

Under the 2006 Act, the Directors may only allot shares if authorised
todosobyshareholdersinageneral meeting. The authority
conferred on the Directors at the 2017 AGM under section 551 of the
2006 Act expires on the date of the forthcoming AGM, and ordinary
resolution13 seeksanew authority to allow the Directors to allot
ordinary shares up to a maximumnominalamount of £6,320,335
(632,033,500 shares, representing approximately two thirds of

the Company’s existing share capitalat 7 June 2018), of which
315,969,350 shares (representing approximately one third of the
Company’sissued ordinary share capital) can only be allotted
pursuanttoarightsissue. The Directors have no presentintention
of exercising this authority which will expire at the conclusion of
the AGMin 2019 or19 December 2019 if earlier.
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Authority to purchase own shares

The Company's share buyback programme continued during the year.
By resolutions passed at the 2017 AGM the Company was authorised
to make market purchases of up to 97,476,919 of its ordinary shares,
subject to minimum and maximum price restrictions. A total of
26,809,702 ordinary shares of £0.01each were purchasedin the year
to 31 March 2018, being 2.75% of the sharesinissue at the time the
authority was granted. The average price paid per share was 358.5p
with a total consideration paid (inclusive of all costs) of £96.7 million,
and allshares were purchased to be immediately cancelled. The
Directors will seek authority from shareholders at the forthcoming
AGM for the Company to purchase, in the market, up to a maximum
of10% of its own ordinary shares (excluding shares held in treasury)
eitherto be cancelled orretained as treasury shares.

Share capital and control

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

Theissued share capital of the Company as at 31 March 2018 and

7 June 2018 comprises 952,161,444 of £0.01each. 4,194,989 shares were
heldintreasury at 3t March 2018. Furtherinformation regarding the
Company'sissued share capitaland details of the movementsin
issued share capital during the year are providedin note 21to the
Group's financial statements. All the information detailed in note 21
forms part of this Directors’ reportandisincorporatedintoit
byreference.

Details of employee share schemes are providedinnote 25to the
Group financial statements.

Rights attaching to shares

Allshares have the samerights (including voting and dividend rights
andrightsonareturn of capital) andrestrictionsas setoutinthe
Articles, described below. Exceptinrelation to dividends which have
beendeclaredandrights onaliquidation of the Company, the
shareholders have norights to share in the profits of the Company.
The Company’s shares are not redeemable. However, following any
grant of authority from shareholders, the Company may purchase
orcontract to purchase any of the shares on or of f market, subject to
the Companies Act 2006 and the requirements of the Listing Rules.

No shareholder holds sharesin the Company which carry special
rights with regard to control of the Company. There are no shares
relating to an employee share scheme which have rights withregard
to controlof the Company that are not exercisable directly and solely
by the employees, other thaninthe case of the Auto Trader Group
Share Incentive Plan, where share interests of a participantin such
scheme can be exercised by the personalrepresentatives of a
deceased participantinaccordance with the Scheme rules.

Votingrights

Eachordinary share entitles the holder to vote at general meetings
of the Company. Aresolution put to the vote of the meeting shall be
decided onashow of hands unless a pollis demanded. On ashow

of hands, every memberwhois presentin person or by proxy ata
generalmeeting of the Company shall have one vote. Onapoll,every
memberwhois presentinperson 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 shallbe entitled to vote at any general meeting eitherin
person or by proxy, inrespect of any share held by him, unless all
amounts presently payable by himinrespect of that share have been
paid. Save asnoted, there are norestrictions on voting rights nor any
agreement that may resultin suchrestrictions.
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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 amountisunpaid onashare. Certainrestrictions are also
imposed by laws and regulations (such asinsider 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
schemestovestontakeover, there are no agreements betweenthe
Company andits Directors or employees providing for compensation
forloss of office oremployment (whether through resignation,
purported redundancy or otherwise) because of a takeover bid.

Significant contracts

The only significant agreements to which the Companyis a party
that take effect, alter or terminate upona change of control of the
Company following a takeover bid, and the effect thereof, are the
Term Loan and Revolving Credit Facility agreements, which contain
customary prepayment, cancellation and default provisions
including, if required by alender, mandatory prepayment of
allutilisations provided by that lender upon the sale of all or
substantially all of the business and assets of the Group ora
change of control.

Interests in voting rights

At the yearend the Company had been notified,inaccordance
with Chapter 5 of the Financial Conduct Authority’s Disclosure
Guidance and Transparency Rules, of the following significant
interestsintheissued ordinary share capital of the Company:

BlackRockInc. 100,307,795 10.55% 80,654,003 8.50%
Baillie Gifford & Co. n/a n/a 47482549 5.01%
Kayne Anderson 26,770,275 2.82% 49,059,618 518%
Rudnick Investment

ManagementLLC

ClInvestmentsinc. 37,805,677 3.93% 27,343,814 2.88%

Transactions with related parties

Asdescribedinnote 28, during the year, the Group transacted with
Burns Sheehan Limited, a third party which a Director holds a
shareholding. Thiscompanyis deemed to be arelated party. Costs
incurred were inrespect of recruitment consultancy services which
amounted to £35k (2017: £nil). There were no amounts outstanding at
theyearend. All transactions were completed atanarm’s length basis.

Compensation paid to Directors and Key Managementis as disclosed
innote 6 to the Group financial statements.

Research and development

Innovation, specificallyin software, is a critical element 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 suchthat the Group now developsits
coreinfrastructure through small-scale, maintenance-like
incrementalimprovements, and as aresult the amount of capitalised
development costs has decreased as less expenditure meets
therequirements of IAS 38 Intangible assets.



Indemnities and insurance

The Company maintains appropriate insurance to cover Directors’
and officers' liability foritself andits subsidiaries and such insurance
wasinforce for the whole of the financial year ending 31 March 2018.
The Company alsoindemnifies the Directors under a qualifying
indemnity for the purposes of section 236 of the Companies Act
2006:inthe case of the Non-Executive Directorsin their respective
letters of appointmentandinthe case of the Executive Directorsina
separate deed of indemnity. Suchindemnities contain provisions that
are permitted by the Director Liability provisions of the Companies
Actandthe Company’s Articles.

Environmental

Information onthe Group’s greenhouse gas emissionsis setoutinthe
Corporate social responsibility section on page 47 and forms part of
this Report by reference.

Political donations
There were no political donations made during the year or the
previousyear.

Post balance sheet events

On 6 June 2018 the Group signed into a new Revolving Credit Facility
(the ‘New RCF’) toreplace the existing Senior Syndicated Term Loan
andrevolving credit facility. The New RCF, whichisunsecured, has
totalcommitments of £400m and a termination date of June 2023.

Externalbranches
The Group had no active registered external branches during
thereporting 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 riskand cash flow risk, are givenin
note 2 to the consolidated financial statements.

Disclosure of information to auditors
Each of the Directors has confirmed that:

- sofarasthe Directorisaware, thereisnorelevantauditinformation
of whichthe Company’s auditors are unaware; and

- the Director has takenall the steps thathe/she ought to have
takenas aDirector to make him/herself aware of any relevant
auditinformationand to establish that the Company’s auditor
isaware of thatinformation.

This confirmationis givenand should be interpretedinaccordance
with the provisions of Section 418 of the Companies Act 2006.

Statement of Directors’ responsibilities inrespect

of the Annual Report and Financial Statements

The Directors areresponsible for preparing the AnnualReportand
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 financial year. Under that
law they arerequired to prepare the Group financial statementsin
accordance with International Financial Reporting Standards as
adopted by the European Union ('IFRSs as adopted by the EU’) and
applicable law,and have elected to prepare the parent company
financial statementsinaccordance with UK Accounting Standards,
including FRS102 ‘'The Financial Reporting Standard Applicable in
the UKand Republic of Ireland".

Strategicreport / / Financialstatements

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
profitorloss for that period. In preparing each of the Group and
parent company financial statements, the Directors are required to:

- selectsuitable accounting policies and then apply them consistently;

- make judgements and accounting estimates thatare reasonable,
relevant, reliable and prudent;

- forthe Group financial statements, state whether they have
beenpreparedinaccordance with IFRSs as adopted by the EU;

- forthe parentcompany financial statements, state whether
applicable UK Accounting Standards have been followed, subject
toany materialdepartures disclosed and explainedin the parent
Company financial statements;

- assessthe Group and parent company's ability to continue as a
going concern, disclosing, asapplicable, mattersrelated to going
concern;and

- use the going concern basis of accounting unless they eitherintend
toliquidate the Group or the parent company or to cease operations,
orhave norealisticalternative butto do so.

The Directors are responsible for keeping adequate accounting
records that are sufficient to show and explain the parent company’s
transactions and disclose withreasonable accuracy atany time the
financial position of the parent company and enable them to ensure
thatits financial statements comply with the Companies Act 2006.
Theyareresponsible forsuchinternalcontrolas they determineis
necessary to enable the preparation of financial statements thatare
free from material misstatement, whether due to fraud or error,and
have generalresponsibility for taking such steps as are reasonably
opentothemtosafeguard the assets of the Group and to prevent
and detect fraud and otherirregularities.

Underapplicable law andregulations, the Directors are also
responsible for preparing a Strategic Report, Directors’ Report,
Directors’ Remuneration Reportand Corporate Governance
Statement that complies with that law and those regulations.

The Directors areresponsible for the maintenance and integrity of
the corporate and financialinformation included on the Company’s
website. Legislationinthe UK governing the preparationand
dissemination of financial statements may differ from legislation
inotherjurisdictions.

Responsibility statement of the Directors in respect
of the annual financial report
We confirm, to the best of our knowledge:

- the financial statements, preparedinaccordance 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 undertakingsincludedin the consolidation
takenasawhole; and

- the Strategicreportincludes a fair review of the development
and performance of the business and the position of the issuerand
the undertakingsincludedin the consolidation takenasawhole,
togetherwith adescription of the principal risks and uncertainties
that they face.

We consider that the Annual Report 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 on7 June 2018.

Approved by the Board and signed onits behalf.
Company Secretary

7June 2018
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