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LETTER TO SHAREHOLDERS

Dearshareholders,

Auto Trader Group plc (the ‘Company’) will be holding its 2023
Annual General Meeting (‘(AGM’) at10:00am on Thursday 14
September 2023, atthe Company’s registered office: 4" Floor,
1Tony Wilson Place, Manchester M154FN, United Kingdom.

The AGMisanimportantdayinour calendar,anditis the Board
of the Company'’s (the ‘Board’) opportunity to listenand respond
toyour questions.

As already announced, the Board has approved the appointment
of Matt Davies as Chair Designate with effect from1July 2023,
tosucceed me as Chair at the conclusion of the 2023 AGM, prior
tomebecoming non-independentandinline with good corporate
governance. Myself and each of the Directors of the Company
(the 'Directors’),including Matt, expectto bein attendance

atthe meeting.

We strongly encourage all shareholders to cast their votes by
proxy,and recommend that you appoint the chair of the meeting
asyour proxy in order foryour vote to be counted at the AGM.
We encourage you to send any questionsinrespect of AGM
business toir@autotrader.co.uk beforehand.

Voting

Atthe meetingitself, voting on all the proposed resolutions will
be conducted onapollrather thanashow of hands, inline with
recommended best practice. Voting by pollis more transparent
and equitable becauseitincludes the votes of all shareholders
who have cast their vote by proxy, rather thanjust the votes of
shareholders who attend the AGM.

Shareholders of the Company will be asked to consider and,

if thought fit, approve resolutionsinrespect of the matters set
outonpages?2and3. Theresults will be published on our website
plc.autotrader.co.uk/investors and they will also be released
to the London Stock Exchange.

Website
Our corporate website plc.autotrader.co.uk/investors provides
more information about the Company including:

- acopyof our fullAnnual Report and Financial Statements; and
- allthe latest Auto Trader news and regulatory announcements.

Explanatory notes

Anexplanation of each of the resolutionsis setoutonpages4ands.

Eachnew Director appointed to the Board should be subject
to election by shareholders at the first AGM following their
appointment,and all Directors should be subject to annual
re-election by shareholders. Biographies of the Board canbe
found onpages 6 and 7 of this notice. Following the outcome
of the Board evaluation process, the Nomination Committee
concluded thateach Director offering themselves for election
orre-election makes an effective and valuable contribution
tothe Board and to the Committees on which they sit and
demonstrates commitment to the role, including commitment
of time for Board and Committee meetings and any other
required duties.
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Admissionon the day

If possible, please arrive by 9:45am to allow sufficient time
forregistration and security clearance. Please bring your
attendance document withyou. This will be a copy of the email
you will have received.

Action to be taken

Shareholders are able to vote online at www.shareview.co.uk or
alternatively by logging on to www.sharevote.co.uk and following
theinstructions. Those holders who areregistered for electronic
communications will be sentan emailincorporating alink to the
online voting site (see below).

Electronic Proxy Appointment (‘EPA’) is available for the AGM.
EPAenables shareholders tolodge their proxy appointment by
electronic means via a website provided by the Company’sregistrar,
EquinitiLimited (the ‘Registrar’), at www.shareview.co.uk.

CREST members may use the CREST electronic proxy appointment
service to submit their proxy appointmentin respect of the AGM.
Our CREST Issuer Agent ID is RA19.

Furtherinformationregarding the appointment of proxies and
votingissetoutonpages8and9.

Please note that all proxy votes and appointments, whether
postalorelectronic, mustbereceived by the Registrarno later
than10:00am on Tuesday 12 September 2023.

Recommendation

The Board believes that the adoption of resolutions1to 19 will
promote the success of the Company andisinthe bestinterests
of the Company andits shareholders as awhole. The Board
unanimously recommends that all shareholders should vote in
favour of all the resolutions to be proposed at the AGM, each
of whichissetoutinthe Notice of Meeting. Each of the Directors
of the Companyintends tovote in favour of all resolutionsin
respect of theirown beneficial holdings.

As this willbe my last AGM before | step down from the Board,
may | take this opportunity to say what an honourithasbeen
toserve asyour Chairman for the eight years since the IPO,
andto thankmy fellow Board of Directors, the executive teams
and our shareholders.

Yourssincerely,

Ed Williams

Chair

Forand on behalf of Auto Trader Group plc
30June 2023
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NOTICE OF ANNUAL GENERAL MEETING

Noticeis hereby given that an Annual General Meeting
(‘AGM’) of Auto Trader Group plc (the ‘Company’)

will be held at10:00am on Thursday 14 September 2023
at4™ Floor,1Tony Wilson Place, Manchester M15 4FN,
United Kingdom for the purpose of considering and,

if thought fit, passing the resolutions set outin this
notice. Resolutions1to 15 (inclusive) will be proposed
asordinaryresolutions. Resolutions 16 to 19 (inclusive)
willbe proposed as special resolutions.

Ordinary resolutions
1 Toreceive the Company's audited financial statements for the

financialyear ended 31 March 2023, together with the Directors’,

auditors’ and strategic reports on those financial statements
(collectively, the ‘Annual Report and Financial Statements’).

2 Toapprove the Directors' remunerationreport (other than the
partcontaining the Directors’ Remuneration Policy) for the
financialyear ended 31 March 2023 set out on pages 80 to 93
of the AnnualReport and Financial Statements.

3 Todeclare afinaldividend of 5.6 pence per ordinary share for
theyearended 31 March 2023.

By separateresolutions andinrespect of the following Directors

who are subject to election or annualre-electioninaccordance

with the UK Corporate Governance Code (the ‘Code’) and as set

outinthe Company’s Articles:

4 Toelect Matt Davies as aDirector of the Company.

5 Tore-elect Nathan Coe as aDirector of the Company.

6 Tore-electDavid Keens as aDirector of the Company.

7 Tore-electlillEasterbrook as aDirector of the Company.

8 Tore-electJeniMundy as aDirector of the Company.

9 Tore-elect Catherine Faiers as a Director of the Company.

10 Tore-electJamie Warner as a Director of the Company.

11 Tore-electSigga Sigurdardottir as a Director of the Company.

12 Tore-electJasvinder Gakhalas a Director of the Company.

13 Tore-appoint KPMG LLP as auditors of the Company to serve
from the conclusion of this AGM to the conclusion of the next

AGM at which accounts are laid.

14 Toauthorise the Board to fix the remuneration of the auditors.

NS

Directors’ authority to allot shares
15(a) To generally and unconditionally authorise the Boardin

(i
(ii

accordance with section 551 of the Companies Act 2006
(the ‘2006 Act’) to exercise all powers of the Company
toallot sharesinthe Company and/or to grantrights to
subscribe for or to convert any security into sharesinthe
Company (‘Rights’):
up to anaggregate nominalamount of £3,067,022; and
comprising equity securities (as defined in section 560
of the 2006 Act) up to an aggregate nominalamount
of £6,134,965 (such amount to be reduced by the aggregate
nominalamount of any allotments or grants made under
paragraph15(a)(i) above)in connection with an offer by
way of arightsissue:
(a) toholdersof ordinarysharesinproportion (asnearly
asmay be practicable) to their existing holdings; and
(b) toholdersof otherequity securities if thisisrequired by
therights of those securities or subject to suchrights,
if the Board considersitnecessary;
and so that the Board may impose any limits or restrictions
and make any arrangements whichit considers necessary
orappropriate to deal with treasury shares, fractional
entitlements, record dates, legal, regulatory or practical
problemsin, orunder the laws or requirements of, any
recognised regulatory body or stock exchange in any
territory or any other matter; such authority expiring (unless
previously renewed, varied or revoked by the Companyina
general meeting) at the end of the next AGM of the Company
afterthe date on which thisresolutionis passed or, if earlier,
atthe close of business on13 December 2024, butineach
case so thatthe Company may make offers or agreements
which would or mightrequire shares to be allotted, or Rights
tobe granted, after expiry of this authority and the Board
may allot shares and grant Rights in pursuance of such offer
oragreement notwithstanding that the authority conferred
by thisresolution has expired.
That, subject to paragraph (c), all previous authorities
given to the Board pursuant to section 551 of the 2006
Actbe revoked by thisresolution.
That paragraph (b) shall be without prejudice to the
continuing authority of the Board to allot shares, or grant
Rights, pursuant to an offer oragreement made by the
Company before the expiry of the authority pursuant
towhich such offeroragreementwas made.
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Specialresolutions
Partial disapplication of pre-emptionrights
16 To generally authorise the Board, subject to the passing
of resolution15in accordance with section 570 and section
573 of the 2006 Act, to allot equity securities (as defined
insection 560 of the 2006 Act) for cash pursuant to the
authority conferred by resolution15 and/or to sell ordinary
shares held by the Company as treasury shares asif section
561(1) and sub-sections (1) - (6) of section 562 of the 2006 Act
did not apply to the allotment. This power:
expires (unless previously renewed, varied or revoked by the
Companyinageneral meeting) atthe end of the next AGM
of the Company after the date on which thisresolutionis
passedor,if earlier,at the close of business on13 December
2024, but the Company may make offers or agreements
which would or mightrequire equity securities to be allotted
(ortreasury shares to be sold) after expiry of this power and
the Board may allot equity securities (or sell treasury shares)
inpursuance of that offer or agreement not withstanding
that the authority conferred by thisresolution has expired;
shallbe limited to the allotment of equity securitiesin
connection with an offer of equity securities (butinthe case
of the authority granted under resolution 15 (a)(ii), by way
of arightsissue only):
(i) toordinaryshareholdersinproportion (asnearly as
may be practicable) to their existing holdings; and
(i) toholdersof otherequity securities, asrequired by
therights of those securities or subject to suchrights,
if the Board considersitnecessary,and so that the
Board mayimpose any limits or restrictions and make
any arrangements whichitconsiders necessary or
appropriate to deal with treasury shares, fractional
entitlements, record dates, legal, regulatory or practical
problemsin, orunder the laws of, any territory or any
other matter; and
(c) inthecase of the authority granted under resolution 15 (a)(i),
shall be limited to the allotment of equity securities for cash
(orthe sale of treasury shares) otherwise than pursuant to
paragraph (b) above up to an aggregate nominalamount
of £920,199.

g

g

Partial disapplication of pre-emptionrightsin connection with
an acquisition or specified capitalinvestment
17 To generally authorise the Board, in addition to any authority
granted under resolution16 and subject to the passing of
resolution15, in accordance with section 570 and section
573 of the 2006 Act, to allot equity securities (as defined
insection 560 of the 2006 Act) for cash pursuant to the
authority conferred by resolution15 and/or to sell ordinary
shares held by the Company as treasury shares asif section
561(1) and sub sections (1) - (6) of section 562 of the 2006 Act
did not apply to the allotment, such authority:
to belimited to the allotment of equity securities for cash
(orthe sale of treasury shares) up to an aggregate nominal
amount of £920,199;
tobeusedonly for the purposes of financing (or refinancing,
if the authorityis to be used within12 months after the
original transaction) a transaction which the Board
determinesto be anacquisition or other capitalinvestment
of akind contemplated by the Statement of Principles on
Disapplying Pre-Emption Rights most recently published by
the Pre-Emption Group prior to the date of this notice; and
(c) toexpireatthe endof the next AGM of the Company (or, if
earlier, at the close of business on13 December 2024), butin
each case, prior toits expiry the Company may make offers,
and enterinto agreements, which would, or might, require
equity securities to be allotted (and treasury shares to be
sold) after the authority expires and the Board may allot
equity securities (or sell treasury shares) under any such
offeroragreementasif the authority had not expired.

g

g
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Company’s authority to purchase its own shares

18 To generally and unconditionally authorise the Company
for the purpose of section 701 of the 2006 Act to make one
or more market purchases (within the meaning of section
693 of the 2006 Act) of its ordinary shares, subject to the
following conditions:

(@) the maximumnumber of ordinary shares authorised to be
purchasedis 92,019,875;

(b) the minimum price (exclusive of expenses) which may be
paid foranordinary share is the nominal value of an ordinary
share atthe time of such purchase;

(c) the maximum price (exclusive of expenses) whichmay be
paid foreach ordinary shareis the higher of: (i) an amount
equalto105% of the average of the middle market quotation
of anordinary share of the Company as derived from the
London Stock Exchange plc's Daily Official List for the five
business daysimmediately preceding the day on which
the ordinary shareis contracted to be purchased;
and (ii)anamount equal to the higher of the price of the last
independent trade of an ordinary share of the Company and
the highest currentindependent bid for an ordinary share
of the Company as derived from the London Stock Exchange
Trading System;

(d) unless previously varied, revoked orrenewed, this authority
shallexpire at the close of the next AGM of the Company
afterthe date thisresolutionis passed or, if earlier, close
of businesson13 December 2024;

(e) the Company may make acontractto purchase ordinary
shares under this authority before the expiry of this authority,
and concludedinwhole orin partafter the expiry of this
authority and may make a purchase of ordinary shares
inpursuance of any such contract; and

(f) anyordinary shares purchased under this authority
may either be held as treasury shares or cancelled by
the Company, depending on which course of actionis
considered by the Board to beinthe bestinterests of
shareholders atthe time.

Calling of general meetings on14 days’ notice

19 To authorise the Company to call any general meeting
of the Company (other than an AGM) on not less than
14 clear days’ notice.

By order of the Board,

Claire Baty
Company Secretary
30June 2023

Registered Office:
4" Floor

1Tony Wilson Place
Manchester
MI54FN

United Kingdom

Registeredin England and Wales
Registered number: 09439967
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EXPLANATORY NOTES

Additionalinformation about the proposed resolutions

This section contains an explanation of each of the resolutions
tobeputtothe AGM. Resolutions1to15 (inclusive) are ordinary
resolutions, meaning each resolution requires more than half
the votes cast to bein favour of the resolutionto be passed.
Resolutions16to19 (inclusive) are specialresolutions, meaning
eachresolutionrequires atleast 75% of the votes cast to be

in favour of the resolution to be passed.

Resolution1: Toreceive the Annual Report and Financial Statements
Shareholders areinvited toreceive the audited financial
statements for the financial year ended 31 March 2023 together
with the Directors’, auditors’ and strategic reports on those
financial statements, which are containedin the Annual Report
and Financial Statements.

Resolution 2: Approval of the Directors’ remuneration report
The Directors’' remunerationreportis setoutin fullin the
AnnualReportand Financial Statements on pages 80 to 93.

Inaccordance with the provisions of the 2006 Act and the
Large and Medium-Sized Companies and Groups (Accounts
and Reports) Regulations 2008, the Directors’ remuneration
reportinthe AnnualReportand Financial Statements contains:

- the annualstatement by Jill Easterbrook, Chair of the Company’s
Remuneration Committee; and

- the annualimplementationreport onremuneration, which sets
outthe payments made inthe financialyearending 31 March 2023.

Thereportalso contains asummary of the Directors’ Remuneration
Policyinrelationto future payments to the Directors and former
Directors, which was approved by shareholders at the AGM on

17 September 2021.

The annualstatement from the Chair of the Company’s
Remuneration Committee, set out on page 81of the AnnualReport
and Financial Statements, summarises, for the financial year
ended 31 March 2023, the major decisions taken on Directors’
remuneration, any substantial changesrelating to Directors’
remuneration made during the financialyear and the context
inwhich those changes occurred and decisions have been taken.

The annualimplementationreport onremuneration, set out
onpages 87 to 93 of the AnnualReportand Financial Statements,
provides details of the remuneration paid to Directorsinrespect

of the financialyear ended 31 March 2023, including base salary,
taxable benefits, pensionrelated benefits, any otheritemsin the
nature of remuneration and any sum(s) recovered or withheld during
the financialyearinrespect of amounts paidin earlier periods.

Resolution 2isto approve the Directors’ remunerationreport.
Thisis anadvisoryresolution and does not affect the future
remuneration paid to any Director, or any remuneration already
paid to any Director.

|

Resolution 3: Declaration of final dividend

The Company paid aninterim dividend of 2.8 pence per ordinary
shareinJanuary 2023. The Boardrecommends a final dividend
of 5.6 pence perordinary share bringing the total dividend for
theyearto 8.4 pence perordinary share. Subject to approval

by shareholders, the final dividend will be paid on 22 September
2023 to shareholders who appeared on the register of members
atthe close of business on 25 August 2023.

Resolutions 4 to12: Election and re-election of Directors
Inaccordance with the Code and the Company’s Articles, each
new Director appointed to the Board should be subject to election
by shareholders at the first AGM following their appointment,
and all Directors should be subject to annualre-election by
shareholders. Biographies of the Board can be found on pages

6 and 7 of this notice. The Chair confirms that, inrespect of all
Directors offering themselves for election or re-election at the
AGM, their performance continues to be effective and they
demonstrate commitment to therole.

The Directors’ biographiesinclude informationin support of the
Board'sview that each Director’s contributionis, and continues
tobe,importantto the Company’'s long-term sustainable success.
The Board recommends the election of the Directors as set outin
resolutions 4 to12.

Further details of the activities of the Nomination Committee
canbefoundonpages 66to 69 of the AnnualReportand
Financial Statements.

Resolutions13 and 14: Appointment of auditors

and auditor remuneration

Auditors arerequired to be appointed, orre-appointed, ateach
AGM at which accounts are presented.

Resolution13 proposes that KPMG LLP are re-appointed as auditors
of the Company and that they hold office from the conclusion

of thismeeting until the conclusion of the next general meeting
atwhich accounts are laid before the Company.

Resolution 14 authorises the Board, in accordance with standard
practice, to agree the remuneration of the auditors. In practice,
the Audit Committee will consider and approve the remuneration
of the auditors on behalf of the Board.

Resolution15: Authority to allot shares

Resolution15seeks the approval of shareholders, pursuant to the
provisions of section 551 of the 2006 Act, to confer on the Board the
authority to allot sharesin the Company, or to grant Rights, fora
period ending at the close of the Company’s next AGM or, if earlier,
the close of business on13 December 2024. The Board's existing
authority expires at the close of the forthcoming AGM.

If passed, the renewed authority would permit the allotment

of relevant securities with an aggregate nominal amount of
£3,067,022, representing 33.33% of the issued share capital of the
Company (excluding treasury shares) as at 26 June 2023 (being
the last practicable date prior to publication of this notice), save
inconnection with an offer by way of arightsissue in which case
the authority would permit the allotment of ordinary shares with
anaggregate nominalamount of £6,134,965 representing 66.67%
of theissued share capital of the Company (excluding treasury
shares) asat 26 June 2023 (being the last practicable date prior
to publication of this notice), such amount to be reduced by the
aggregate nominalamountissued under paragraph15(a)(i) of
thisresolution.
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The Board has no currentintention of exercising this authority.
However, if the Board does exercise this authority, the Board
intends to follow best practice asregardsits use (asrecommended
by the Investment Association). As at 26 June 2023 (being the

last practicable date prior to publication of this notice), 4,251,906
ordinary shares were held by the Company in treasury which
represented approximately 0.46% of theissued share capital

of the Company (excluding treasury shares).

Resolutions16 and17: Partial disapplication of pre-emption rights
Resolutions16 and 17 seek the approval of shareholders, pursuant
to the provisions of sections 570 and 573 of the 2006 Act, to waive
the statutory pre-emptionrights applicable to the allotment of
equity securities for cash.

The power underresolutioni6is limited to allotments: (i) for cashin
connection with pre-emptive offers, subject to any arrangements
that the Directors consider appropriate to deal with fractions and
overseasrequirements and (i) otherwise for cash up to a maximum
nominalvalue of £920,199 representing 10% of the issued share
capital of the Company (excluding treasury shares) as at 26 June
2023 (being the last practicable date prior to publication of this notice).

If approved, the section 570 and 573 powers shall apply until

the end of the next AGM of the Company after the date on which
theseresolutions are passed or, if earlier, at the close of business
on13December2024.

Resolution17 would give the Directors authority to allot a further
10% of theissued ordinary share capital of the Company (excluding
treasury shares) as at 26 June 2023 (being the last practicable
date prior to publication of this notice) for the purposes of
financing a transaction which the Directors determine to be
anacquisition or other capitalinvestment contemplated by the
Pre-Emption Group's Statement of Principlesissuedin November
2022 (the 'Principles’).

The disapplication authoritiesunderresolutions16 and17 areinline
with the guidance setoutin the Principles. The Principles allow a
boardtoallotshares for cash otherwise thaninconnectionwitha
pre-emptive offer (i)up to10% of a company’sissued share capital for
use onanunrestricted basis and (ii) up to a further10% of acompany's
issued share capital foruse in connection with an acquisition or
specified capitalinvestment announced either contemporaneously
with theissue or which has taken placeinthe preceding12 month
period andis disclosedin the announcement of theissue.

The Board hasno currentintention to exercise these authorities.

Resolution18: Authority to purchase own shares

Share buybacks are away of returning cash to shareholders.
Shareholders are asked at each AGM for authority to carry out
share buybacksinorderthat the Company may do sowhen the
Board believesitisinthe bestinterests of shareholders.

Shares that are purchased by the Company must either be
cancelledorheldintreasury. Treasury shares may be resold for
cashorusedto satisfy share options and share awards under

the Company’s share incentive schemes butallrights attaching
to them,including voting rights and any right to receive dividends,
are suspended while they are heldin treasury. Treasury shares
may also be cancelled.
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As previously announced, the Company commenced arolling
programme of share buybacks on15 June 2016, the purpose of
whichwas toreduce its share capital.

Authorityis soughtinresolution18 to purchase up to 92,019,875
ordinary shares, being10% of the issued ordinary share capital
of the Company (excluding treasury shares) as at 26 June 2023
(being the last practicable date prior to the publication of this
notice). Thisresolutionrenews the authority granted by the
shareholders at the 2022 AGM and specifies the maximumnumber
of shares that may be purchased and the minimum and maximum
prices at which they may be bought. The Board will exercise

the authority conferred pursuant to resolution18 only when to
dosowouldbeinthe bestinterests of shareholders as awhole
andif the purchase could be reasonably expected toresultin
anincreaseinearnings pershare.

The Companyintends to continue the rolling programme of share
buybacks startedinJune 2016, anditis the Board’s currentintention
thatany ordinary shares repurchased under this programme will
be heldintreasury to the extentrequired to satisfy existing share
options and share awards under the Company’s share incentive
schemes, with the remainder being cancelled.

At 26 June 2023, options were outstanding to subscribe for
4,612,822 ordinary shares, representing 0.50% of the issued share
capital (excluding treasury shares) at that date. If the full authority
to purchase such shares (existing and sought) was exercised,

they would represent 0.61% of the Company’sissued share capital
(excluding treasury shares). The authority sought at the AGM

will expire atthe conclusion of the next AGM or 13 December 2024
(whicheveris earlier).

Resolution19: Notice period for general meetings

Resolution19 seeks the approval of shareholders toreduce to

14 clear days the notice period required for ageneral meeting.
Under the 2006 Act the notice period required for general meetings
(otherthan AGMs) is 21 clear days unless shareholders approve
ashorternotice period, which cannothowever be less than 14
cleardays. AGMs must be held on atleast 21 clear days’ notice.
Itisintended thatthe shorter notice period would not be used

as amatter of routine for general meetings but only where the
flexibility is merited by the business of the meeting, the proposals
are time sensitive, anditis thought to be in the bestinterests of
the shareholders as awhole. The Company undertakes to meet
therequirements for electronic voting under the Companies
(Shareholders’ Rights) Regulations 2009 before calling a general
meeting on14 cleardays’ notice. If given, the approval willbe
effective untilthe Company’s next AGM, at which pointitis
intended that a similar resolution will be proposed.

lon



DIRECTORS’' BIOGRAPHIES

Matt Davies — Chair Designate
Mattwilljoin Auto Trader as Chair Designate with effect from1July 2023,
and willassume the role of Chair from the conclusion of the 2023 AGM.

Matt brings a wealth of UK retail, digital and brand experience.
Heis currently Chair at Greggs plc where he was appointedin
August 2022, and Chair of privately owned businesses Hobbycraft
and Travel Counsellors.

Mattwas formerly the Chair of N Brown plc and a Non-Executive Director
of Dunelm Group plc. Inhis executive career, Matt was previously the CEO
of Tesco UK & ROIfrom 2015 to 2018, before which he held CEO positions at
Pets atHome and Halfords. Mattis a qualified Chartered Accountant and
hadearly career corporate finance experience with Rothschild.

Appointed to PLC Board
1July 2023

Independent on appointment?
Yes

External appointments

- Greggsplc

« Hobbycraft Group Limited
« TravelCounsellors Limited

Committee memberships
« Nomination (will Chair from 14 September 2023)

Nathan Coe - Chief Executive Officer

Nathanwas first appointed to the Board as Chief Operating Officer
('COOQ’)in April 2017 and as Chief Financial Officer ('CFO’) in July 2017.
Nathanwas appointed Chief Executive Officer ('CEQ’) in March 2020,

following the announcement of former CEO Trevor Mather’s retirement.

Nathanjoined Auto Traderin 2007 to oversee the transition

from amagazine business to a pure digital company. Prior to his
appointment to the Board, Nathan was the joint 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 Mergers and Acquisitions
and Corporate Development forits media andinternet businesses.

He was previously a consultant at PwC, having graduated from the
University of Sydney witha B.Com (Hons).

Appointed to PLC Board
April 2017

Independent on appointment?
N/A

External appointments
None

Committee memberships
- Disclosure

| O

Catherine Faiers — Chief Operating Officer

Catherine joined Auto Trader in August 2017 and was appointed as
Chief Operating Officer ('COQ’) in May 2019. Catherineisresponsible
forthe day-to-day operations of Auto Trader’s business. Sheis

also focused on guiding the Group's strategy and development.

Priorto this, Catherine was Chief Operating Officer at Addison Lee,
Corporate Development Director at Trainline and a Director at Close
Brothers Corporate Finance.

Catherine graduated from the University of Durham with a BAin
Economics andis a qualified Chartered Accountant, training at PwC.

Appointed to PLC Board
May 2019

Independent on appointment?
N/A

External appointments
Allegro.eu Group

Committee memberships
- None

Jamie Warner - Chief Financial Officer

Jamie was appointed Chief Financial Officer ('CFO’)in March 2020.
Prior to this he was Auto Trader’s CFO-Designate and Deputy CFO.
During his time at Auto Trader, Jamie has worked in avariety of different
roles across finance, covering commercial finance, financialreporting,
pricing andinvestor relations.

Jamieinitially worked as a freight derivatives broker forinter-dealer broker
GFl.Jamie left tojoin astart-up company, Swapit, developing a children’s
online swapping and trading community, that was subsequently acquired
by Superawesome. He thenjoined Auto Traderin 2012.

Jamie graduated from Bristol University with a BScin Economics and
EconomicHistory andis a qualified Chartered Management Accountant.

Appointed to PLC Board
March 2020

Independent on appointment?
N/A

External appointments
None

Committee memberships
+ Disclosure

David Keens - Senior Independent
Non-Executive Director
David was appointed as a Non-Executive Director on1May 2015.

David was previously Group Finance Director of NEXT plc (1991to 2015)
andits Group Treasurer (1986 to1991). He was a Non-Executive Director
and Audit Chair of J Sainsbury plc (2015 to 2021), and most recently has
takenup therole as Senior Independent Non-Executive Director and
Audit Chair of Moonpig Group plc. Previous management experience
includes nineyearsinthe UK and overseas operations of multinational
food manufacturer Nabisco (1977 to1986) and prior to that sevenyears
inthe accountancy profession.

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

Appointed to PLC Board
May 2015

Independent on appointment?
Yes

External appointments
« Moonpig Group plc

Committee memberships
+ Audit (Chair)

« Corporate Responsibility
« Nomination

« Remuneration
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Jeni Mundy - Independent Non-Executive Director
Jeniwas appointed as a Non-Executive Directoron1March 2016.

Jeniiscurrently VisaInc's SVP Global Head of Merchant Sales and
Acquirersresponsible for driving the growth of digitalcommerce for
the world’s sellers. She joined Visain 2018 as the Managing Director
for UKand Ireland. Jeniwas previously at Vodafone Plc (1998 to
2017). Mostrecently she held Group Director roles across product
managementand sales. Prior to that she was Chief Technology
Officeronthe UKand New Zealand Executive Boards.

Jenistarted her careeras aTelecommunications Engineerin New Zealand
and holds an MScin Electronic Engineering from Cardiff University.

Appointed to PLC Board
March 2016

Independent on appointment?
Yes

External appointments
None

Committee memberships

+ Corporate Responsibility (Chair)
+ Audit

- Nomination

+ Remuneration

Jasvinder Gakhal - Independent
Non-Executive Director
Jasvinder was appointed as a Non-Executive Directoron1January 2022.

Jasvinderis currently Managing Director of Motor at Direct Line
Group, leading Motor Insurance strategy and business delivery across
household names such as Direct Line, Churchilland Privilege, andis
amember of the Direct Line Group Executive Team. Prior to this,

she held anumber of roles within Direct Line including most recently
Chief Strategy Officer and before that, Managing Director of Direct
Line for Business.

Jasvinderis achampion of gender diversity and womenin top
positionsinbusiness. She hasbeennamed on Green Park’s BAME
100 Board Talent Index, on the Cranfield University Top 100 women
towatchin2018listand also featured on the Northern Power Women
listof 'Top 50 Women to Watch'.

Appointed to PLC Board
January 2022

Independent on appointment?
Yes

External appointments
+ UKInsurance Business Solutions Limited

Committee memberships
+ Audit

« Corporate Responsibility
+ Nomination

+ Remuneration

JillEasterbrook - Independent

Non-Executive Director

Jillwas appointed as a Non-Executive Director to the Board on1July 2015.
Jillis also a Non-Executive Director of Ashtead Group plc, the FTSE100
internationalequipmentrentalcompany; a Non-Executive Director

of UP Global Sourcing Holdings plc, a FTSE small cap consumer goods
business; a Non-Executive Director of Tracsis plc, an AIM listed
provider of software, hardware, data analytics/GIS and services
forthe transportindustries; andis Chair of Headland, a PRand
Communications agency.

Jillbrings strong digital experience within retail environments to the
Board. Previously, Jillwas amember of the Executive Committee at Tesco
Plc where she held avariety of senior roles, and was the Chief Executive
Officer of JPBoden & Co. She also spent time as a management
consultanthaving started her career at Marks & Spencer.

Appointed to PLC Board
July 2015

Independent on appointment?
Yes

External appointments

- Ashtead Group plc

- UPGlobal Sourcing Holdings plc
- Verde Bidco Limited (Headland)
- Tracsisplc

Committee memberships
- Remuneration (Chair)

- Audit

- Corporate Responsibility
- Nomination

Sigga Sigurdardottir - Independent
Non-Executive Director

Siggawas appointed as a Non-Executive Director to the Board
effective 1 November 2019.

Siggais currently part of the UK executive team at Experianand
isresponsible for their UK Direct to Consumer Business. Sigga has
workedinthe financial servicesindustry since 2001, pioneering
digitaltransformation at both American Express and Santander
UK. She wasresponsible forthe development and launch of Asto,
aSantander Fintech business, providing innovative cash flow
solutions tosmallbusinesses.

Sigga holds adoctorate in Leadership and Innovation from Manchester
Business School,an MBA from IESE Business Schoolas wellas a BSdegree
in Marketing from the University of South Carolina.

Appointed to PLC Board
November 2019

Independent on appointment?
Yes

External appointments
- Frumtak Ventures

Committee memberships
- Audit

- Corporate Responsibility
- Nomination

- Remuneration

The dates of appointment shown are the dates on which the Directors were first appointed to the Board of Auto Trader Group plc.
Any reference pre February 2015 refers to the Group's previous parent company, Auto Trader Holding Limited.
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NOTES

Informationregarding the AGM, including a copy of this
notice and the information required by section 311A of the
2006 Act,is available from the Company’s corporate website:
plc.autotrader.co.uk/investors.

Proxies

2

|00

As aholder of ordinary shares in the Company you are
entitled to appoint a proxy to exercise all or any of your rights
tovote atageneral meeting of the Company. The notification
of termination of a proxy appointment should be in writing
and must be sent to Equiniti Limited, Aspect House, Spencer
Road, Lancing, West Sussex, BN99 6DA or be registered
electronically at www.shareview.co.uk. The revocation notice
must be received no later than10:00am on 12 September 2023.
If you attempt to revoke your proxy appointment but the
revocationisreceived after the time specified, your original
proxy appointment will remain valid.

Aproxy doesnotneedtobe amember of the Company
but mustrepresentyou.

You may appoint more than one proxy provided each proxy

isappointed to exercise rights attached to different shares.
You may notappoint more than one proxy to exercise rights

attached to any one ordinary share.

We strongly recommend thatyou appoint the chair of the
meeting asyour proxy in order for your vote to be counted
atthe AGM.

Where using a hard copy proxy form, any power of attorney
orany other authority under which your form of proxy is signed
(oraduly certified copy of such power or authority) mustbe
included with your form of proxy.

You canvote either:

(a) by logging on to www.sharevote.co.uk and following the
instructions, orif you have already registered with Equiniti
Limited’'s online portfolio service, Shareview, you can
submityour form of proxy at www.shareview.co.uk; or

(b)in the case of CREST members, by utilising the CREST
electronic proxy appointment service inaccordance with
the procedures setout below.

Ifyouneedhelp with voting online, or require a paper proxy form,
please contactour Registrar, Equiniti Limited, on +44(0)371384 2030.

Inorder for aproxy appointment to be valid a proxy vote must
be completed. Ineach case the proxy vote must be received
by EquinitiLimited, Aspect House, Spencer Road, Lancing,
West Sussex, BN99 6DA by 10:00 amon12 September 2023,
orinthe event of an adjournment of the meeting, 10:00am
onthe day whichistwoworking days before the day of such
adjourned meeting.

Avote withheldis not avoteinlaw, which means that the vote
willnot be countedinthe calculation of votes for oragainst the
resolution. If no voting indicationis given, your proxy will vote
orabstain from voting at his or her discretion. Your proxy will
vote (orabstain from voting) as he or she thinks fitin relation
toany other matter whichis put before the meeting.

If you submit more than one valid proxy appointment, the last
appointmentreceived before the latest time for the receipt
of proxies will take precedence.

10 CREST members who wish to appoint aproxy or proxies

through the CREST electronic proxy appointmentservice may
dosoforthe AGM tobeheldat10:00amoni14 September 2023

and any adjournment(s) thereof by using the procedures described
inthe CREST Manual. CREST messages must bear the ID number
RA19. CREST personalmembers or other CREST sponsored
members, and those CREST members who have appointed
avoting service provider(s), should refer to the CREST sponsor
orvotingservice provider(s), who will be able to take the
appropriate actionontheir behalf. Inorder for a proxy
appointmentorinstruction made using the CREST service to
bevalid, the appropriate message (a ‘CREST Proxy Instruction’)
must be properly authenticated in accordance with Euroclear UK
& Ireland Limited specifications and must contain the information
required forsuchinstructions, as describedin the CREST Manual.

The message, regardless of whetheritconstitutes the
appointment of a proxy oranamendment to the instruction
givento apreviously appointed proxy, must,in order to be

valid, be transmitted so as to be received by Equiniti Limited by
10:00amon12 September 2023 or, in the event of an adjournment
of the meeting,10:00am on the day whichis two working days
before the day of such adjourned meeting.

Forthis purpose, the time of receipt will be taken to be the

time (as determined by the time stamp applied to the message
by the CREST Applications Host) from which Equiniti Limited is
able toretrieve the message by enquiry to CREST in the manner
presented by CREST. After such time, any change of instructions
to proxies appointed through CREST should be communicated
tothe appointee through other means.

CREST members and, where applicable, their CREST sponsors or
Voting Service Provider should note that Euroclear UK & Ireland
Limited does not make available special proceduresin CREST
forany particularmessages. Normal system timings and
limitations will therefore applyinrelation to the input of CREST
Proxy Instructions. Itis the responsibility of the CREST member
concerned to take (or, if the CREST memberis a CREST personal
member or sponsored member or has appointed avoting
service provider(s), to procure that his or her CREST sponsor
orvoting service provider(s) take(s)) such action as shallbe
necessary to ensure that a message is transmitted by means
of the CREST system by any particular time. In this connection,
CREST members and, where applicable, their CREST sponsors
orvoting service providers arereferred, in particular, to those
sections of the CREST Manual concerning practicallimitations
of the CREST system and timings.

The Company may treat asinvalid a CREST Proxy Instruction
inaccordance with Regulation 35(5)(a) of the Uncertificated
Securities Regulations 2001.

Nominated Persons

(a) Any persontowhom this noticeis sentwhois aperson
nominated under section146 of the 2006 Act to enjoy
informationrights (a ‘Nominated Person’) may, under
anagreementbetween him/her and the shareholder by
whom he/she was nominated, have aright to be appointed
(ortohave someone else appointed) as a proxy for the
AGM. If aNominated Person has no such proxy appointment
right ordoes not wish to exercise it,he/she may,under any
such agreement, have aright to give instructions to the
shareholder as to the exercise of voting rights.

(b) Thestatementof therights of shareholdersinrelation to the
appointment of proxiesin paragraphs 2 to10 above does not
apply to Nominated Persons. Therights describedin those
paragraphs canonly be exercised by ordinary shareholders
of the Company.
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Service of documents prohibition

12 Please note thatunless otherwise specified, you may notuse
any electronic address, telephone numbers, or website provided
inthis notice or any related documents to communicate with the
Company or for the purpose of serving information or documents
onthe Company,including the service of documents or
informationrelating to proceedings at the Company’'s AGM.

Totalvoting rights

13 Asat26June 2023 (being the last practicable date prior to the
publication of this notice) the Company’sissued share capital
consists of 924,450,661 ordinary shares, carrying one vote each.
4,251,906 ordinary shares were held in treasury. Therefore, the
totalnumber of voting rights in the Company as at 26 June 2023
i$920,198,755.

Membership date

14 Inaccordance with Regulation 41 of the Uncertificated
Securities Regulations 2001, members shall only be entitled to
vote atthe meetinginrespect of the number of ordinary shares
registeredin theirname on the Register of Members of the
Company as at close of business on12 September 2023 or,in the
case of anadjournment of the meeting, close of businessonthe
day whichis two working days before the day of such adjourned
meeting. Changes to entries on the Register of Members after
close of business on therelevant date shallbe disregarded
indetermining the rights of any person to vote at the meeting.

Members’ questions

15 Any member attending the meeting has the right to ask
questions. The Company must cause to be answered any
such questionrelating to the business being dealt with at the
meeting but no such answer need be givenif (a) to do so would
interfere unduly with the preparation for the meeting orinvolve
the disclosure of confidentialinformation, (b) the answer has
already been givenon awebsite inthe form of ananswertoa
question, or (c)itisundesirableintheinterests of the Company
orthe good order of the meeting that the question be answered.

Pollvoting

16 Votingonallresolutions willbe conducted by way of a pollrather
thanonashow of hands. Thisisamore transparent method of
voting as members’ votes are to be counted according to the
number of shares held. Theresults willbe released to the London
Stock Exchange and published onthe Company’s corporate
website: plc.autotrader.co.uk/investors.

Corporate representatives

17 Anycorporation whichis amember can appoint one or more
corporate representatives who may exercise the same powers
as the corporation could exercise if it were anindividual
member provided thatthey donotdo soinrelation to the
same shares.

Publication of audit concerns
18 Undersection 527 of the 2006 Act shareholders meeting the
threshold requirements set outin that section have the right
torequire the Company to publish a statement on a website
setting outany matterrelating to:
(a) the audit of the Company’s financial statements and reports
(including the auditors’ report and the conduct of the audit)
thataretobereceived by the shareholders atthe AGM; or

(b) anycircumstance connected with an auditor of the
Company ceasing to hold office since the previous
meeting at which annualaccounts and reports were
laid in accordance with section 437 of the 2006 Act.
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The Company may notrequire the shareholders requesting

any website publication to pay its expensesin complying

with section 527 or 528 of the 2006 Act. Where the Company is
required to place astatement on a website under section 527 of the
2006 Act, it must forward the statement to the Company’s auditors
not later than the time whenit makes the statement available on
the website.

The business which may be dealt with at the AGM willinclude
any statement that the Company has beenrequired under
section 527 of the 2006 Act to publish on a website.

Shareholderrights regulations

19 Undersections 338 and 338A of the 2006 Act, members meeting
the threshold requirementsin those sections have theright to
require the Company (i) to give, to members of the Company
entitled toreceive notice of the meeting, notice of aresolution
which may properly be moved andisintended to be moved at
the meeting and/or (ii) to include in the business to be dealt with
atthe meeting any matter (other than a proposed resolution)
which may be properlyincludedin the business. Aresolution
may properly be moved, oramatter may properly be included
inthe businessunless (a) (inthe case of aresolution only) it would,
if passed, be ineffective (whether by reason of inconsistency
with any enactment or the Company's constitution or
otherwise), (b) itis defamatory of any person, or (c)itis frivolous
orvexatious. Such arequest may beinhard copy form orin
electronic form, mustidentify the resolution of which notice
istobe givenorthe matter to beincludedin the business,
must be authorised by the person or persons making it,
must be received by the Company not later than 3 August 2023,
being the date six weeks before the meeting, and (in the case of
amatter tobeincludedin the business only) must be accompanied
by astatement setting out the grounds for the request.

Documents ondisplay

20 Copies of the Directors’ service agreements and letters of
appointment willbe available at the registered office of the
Company during normal business hours from the date of this
notice until the date of the AGM and at the AGM from at least
15 minutes prior to the meeting untilits conclusion. Electronic
copies canbe made available onrequest by email to
ir@autotrader.co.uk.

Electronic communication

21 Shareholders may at any time choose toreceive all shareholder
documentationinelectronic formvia the internet, rather than
through the post,and we encourage shareholders to do thisin
order toreduce the negative environmentalimpact of printing.
Shareholders who decide toregister for this option will receive
anemaileach time a statutory documentis published on the
internet. Shareholders who wish to receive documentation
inelectronic form should visit www.shareview.co.uk and
complete theregistration process.

Auto Trader Group
4" Floor

1Tony Wilson Place
Manchester
MI54FN

United Kingdom

Forenquiriesrelating to thisdocument please email:
ir@autotrader.co.uk
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