GOVERNANCE

Remuneration at a glance: How executives will be paidin future years

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

Fixed pay: to recruit and reward executives of high calibre

Remuneration for the year ending 31 March 2022

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

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

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

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

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

FY22 bonus metrics

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

COO and CFO:130% of salary

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

FY22 PSP metrics

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

© Proportion of women employees
in the Group being 40%

© Proportion of leadership who are
women being 38%

© Proportion of BAME employees
inthe Group being 14%

© Proportion of leadership who are
BAME being10%

COO and CFO: 150% of salary

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

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

Discretion for the Committee to adjust formulaic
outcomes whereitis deemed appropriate

In-post guidelines: Post-employment guidelines:

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

following departure
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Directors’ remunerationreport continued

Directors’ Remuneration Policy

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

Policy overview

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

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

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

Summary of decision-making process

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

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

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

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

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

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

Predictability: The Committee considers the impact of various
performance outcomes onincentive levels when determining
quantum. These can be seenin the scenario charts on page 103.

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

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

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

How the views of shareholders and employees are taken

into account

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

As demonstrated in the decision-making process behind

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

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

Purpose and link

to strategy

Operationand
performance conditions

Performance
assessment

Maximum
opportunity

Salary

Torecruitand
reward executives
of highcalibre.

Change from
previous policy:
Normalsalary

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

The Committee reviews the
salaries of Executive Directors
eachyeartaking due account

Thereisno prescribed maximum
salarylevelorsalaryincrease;
however,anybase salaryincreases

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

of employees.

- income protectioninsurance; and
- private medicalinsurance.

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

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

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

Element

Purpose and link

to strategy

Operationand
performance conditions

Performance
assessment

Maximum
opportunity

Pension

Change from
previous policy:
Following

areview we have
increasedthe
maximum pension
opportunity forthe

To provide retirement
benefits for
employees.

widerworkforce from

5%of salaryto7%

of salary. Tomaintain

alignmentwiththe
widerworkforce the
pensionallowance

provided to Executive

Directorswillalso
beincreasedto7%
of salary.

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

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

N/A

Annualbonus

Change from
previous policy:

Updateddiscretions.

Toincentivise and
rewardthe achievement
of annualfinancialand
operational objectives
which are closely

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

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

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

100

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

Element

GOVERNANCE

Operationand

Maximum

Performance

to strategy

Performance Share Plan (‘PSP’)

Toincentivise and
recognise successful
executionofthe
business strategy over
thelongerterm.

Change from
previous policy:
Updateddiscretions.

Toalignthelong-term
interests of Executive
Directorswiththose
of shareholders.

performance conditions

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

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

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

Recoveryand withholding provisions
apply, asdescribed below.

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

Adividend equivalent provision
applies, asdescribed below.

opportunity

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

Exceptional circumstances:

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

assessment

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

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

of theaward.

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

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

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

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

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

The Company operates two
all-employee tax-advantaged
plans,namely a Save As You Earn
('SAYE') and a Share Incentive Plan
(‘SIP’) for the benefit of Group
employees.

The operation of these plans willbe
atthediscretion of the Committee,
and Executive Directors willbe
eligible to participate onthe same
basisasotheremployees.

Maximum permitted based on
HMRC limits from time to time.

N/A

Share ownership guidelines

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

Toincrease alignment
between executives
andshareholders.

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

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

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

Notapplicable.

N/A
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Directors’ remunerationreport continued

Notes to the Policy table

Recovery and withholding provisions

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

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

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

serious reputationaldamage;

corporate failure; or

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

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

Dividend equivalents

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

Discretion available under the Policy

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

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

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

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

Previously agreed payment

The Committee reserves the right to make any remuneration
payments and/or payments for loss of office (including exercising
any discretions available toitin connection with such payments)
notwithstanding that they are notinline with the Policy set out above
where the terms of the payment were agreed (i) before 17 September
2015 (the date the Company’s first shareholder-approved Directors’
Remuneration Policy came into effect); (ii) before the Policy set out
above cameinto effect, provided that the terms of the payment were
consistentwith the shareholder-approved Directors’ Remuneration
Policyinforce atthe time they were agreed; or (iii) at atime when the
relevantindividualwas not a Director of the Company and,inthe
opinion of the Committee, the payment was notin consideration for
theindividualbecoming a Director of the Company. For these
purposes, ‘payments’ includes the Committee satisfying awards of
variable remunerationand, inrelationto an award over shares, the
terms of the payment are ‘agreed’ at the time the awardis granted.

Selection of performance measures

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

PSP awards to be grantedin 2021/22 will be subject to the
achievement of Operating profit growth, Total Group revenue growth
and a basket of Diversity targets. The Committee believes this
combination of measures ensures thatrewards are linked to
long-term shareholder value creation and the culture and values of
the business. The performance metrics used and their weighting may
differ for awards to ensure they continue to supportthe Company's
long-term growth strategy.

Differencesin Remuneration Policy between Executive Directors
and other employees

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

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

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

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

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

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

Assumptions

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

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

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

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

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

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

Service contracts and policy for payments on loss of office

The service contracts for the Executive Directors are terminable by either the Company or the Executive Director on12 months’ notice and
make provision for early termination by way of payment of a cash sum equalto12 months’ salary and pension. The Company may continue
to provide benefits until the end of the notice period or may make a payment to the value of 12 months’ contractual benefits.

Paymentin lieu of notice can be paid either as alump sum orinequal monthly instalments over the notice period and will normally be subject
tomitigation. The Committee will consider the particular circumstances of each leaver and retains flexibility as to at what point, and the
extentto which, payments are reduced.

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

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

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

Performance measures Detailed terms
Notice period 12 months by either party.
Termination payments over the notice period 100% of salary and pension contribution for the relevant period.

The Company may continue to provide benefits until the end of the notice period
ormay make a payment to the value of 12 months’ contractual benefits.

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

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

Annualbonus on termination

Thereis no automatic or contractualright to bonus payment.

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

DABP awards on termination

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

PSP ontermination

Share-based awards are outside of service contracts provisions.
Normally, PSP awards will lapse upon a participant ceasing to hold
employment. However,under the rules of the PSP, in certain prescribed
circumstances (namely death, sale of employing company from the
business or otherwise at the discretion of the Committee), ‘good leaver’
status can be applied. Inexercisingits discretion as to whetheran
Executive Directorshould be treated asagood leaver, the Committee
will take into account the performance of the individual and the
reasons for theirdeparture and, inthe event of this determination being
made, will set outitsrationale in the following AnnualReporton
Remuneration. Awards will typically vest on the originally anticipated
date, although the Committee has discretion to vest awards sooner
(andto assess performance conditions accordingly if vesting occurs
before the end of the performance period).

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

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

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

Change of control

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

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

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

Where anindividual forfeits outstanding variable pay opportunities
or contractualrights ata previous employer as aresult of
appointment, the Committee may offer compensatory payments or
awards,insuch formas the Committee considers appropriate taking
intoaccountrelevant factors whichmayinclude the form of awards,
expectedvalue and vesting timeframe of forfeited opportunities.
When determining any such ‘buyout’, the principle would be that
awards would be on a'like-for-like’ basis unless thisis considered

by the Committee not to be practical or appropriate.

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

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

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

Policy on external appointments

Subject to Board approval, Executive Directors are permitted to take
onone non-executive position with another company and to retain
theirfeesinrespect of such position. Additional appointments may
be undertakenin exceptional circumstances.



GOVERNANCE

Remuneration Policy for the Chairman and Non-Executive Directors
The Non-Executive Directors do not have service contracts with the Company, butinstead have letters of appointment.

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

The Chairmanreceives asingle fee coveringall
of hisduties.

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

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

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

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

Letters of appointment

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

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

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