Governance overview

Dear shareholders,

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

COMPLIANCE WITH THE UK CORPORATE
GOVERNANCE CODE

The Board considers that during the year the
Company was fully compliant with all provisions
setoutinthe UK Corporate Governance Code
2018. Thereports on the following pages,
including the Committee reports, setout the
governance arrangements we have in place, and
detailhow we have met the Code requirements.

BOARD SUCCESSION PLANNING

Succession planning has continued to be amajor
focus areaduring the year, given David Keens
and JillEasterbrook will come to the end of their
third three-year termsin 2024, and therefore will
not stand forre-election at the 2024 AGM.

Independence
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@ Number of Directors as at 31 March 2024
@ Number of Directors following the 2024 AGM

As announced on 22 March 2024, Geeta Gopalan
hasbeen appointed to the Board with effect from
1May 2024 and Amanda James with effect from
1July 2024. Following the 2024 AGM, Geeta willbe
appointed as Senior Independent Director and
Remuneration Committee Chair,and Amanda
will be appointed as Audit Committee Chair,
subject to shareholder approval. The Nomination
Committeereporton page 70 sets out these
changesin more detail, including the process to
identify and appoint the successful candidates.

ANNUAL GENERAL MEETING

Our Annual General Meeting (‘(AGM’) will be held
at1:00amon Thursday 19 September 2024 at 4
Floor,1Tony Wilson Place, Manchester, M15 4FN.
The other Directors and | will join the meeting
eitherin person or by telephone. We strongly
encourage allshareholders to cast theirvotes
by proxy, and to send any questionsinrespect
of AGM business toir@autotrader.co.uk.

Matt Davies
Chair
30 May 2024

Gender diversity

2

Men

1. Asperthe Parker Review, a Director was defined as being ethnically diverse if they identified as Asian, Black, Mixed or Other.
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Length of tenure?

Number of Directors as at 31 March 2024/
following the 2024 AGM
@00-3years @©3-6years @ 6-9years

@ ® Number of ethnically diverse Directors
asat 31 March 2024/following the 2024 AGM
@ Number of white Directors
asat 31 March 2024/following the 2024 AGM

A ROBUST CORPORATE GOVERNANCE FRAMEWORK
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2. Referstothe periodsince appointment to the PLC Board.
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Governance overview continued

COMPLIANCE WITH THE 2018 CODE

The Company has complied in full with all provisions of the 2018 Corporate
Governance Code during the year as referenced below:

n BOARD LEADERSHIP AND COMPANY PURPOSE

The Boardisresponsible for setting the
Group's purpose, for determining the basis
onwhich the Group generates value over
the long term and developing a strategy
fordelivering the objectives of the Group.
The Strategicreport, which canbe found on
pages1to 60, setsout the Group's purpose,
strategy, objectives and business model.

a DIVISION OF RESPONSIBILITIES

The responsibilities of the Chair, Chief
Executive Officer, Senior Independent
Director, Non-Executive Directors and
Company Secretary are setoutonpage 67.
The Board has adopted aformalschedule

of mattersreserved forits approvalandhas
delegated other specific responsibilities to
its Committees. The schedule sets out key
aspects of the affairs of the Company which
the Board does notdelegate andisreviewed
atleastannually. Each Committee has
formally approved Terms of Reference which
arereviewed and approved at least annually,
ormore frequently as circumstances require.
Details are published on our website at
plc.autotrader.co.uk/investors.

At 31 March 2024, the Board consisted of

the Non-Executive Chair, five Independent
Non-Executive Directors and three Executive
Directors. As part of ourlong-term
succession planning, two new Independent
Non-Executive Directors have been
appointed, Geeta Gopalan (from1May 2024)

Details of how the Board assesses and
monitors culture can be found on page 66.

The Board’'s engagement with employees,
shareholders and other stakeholdersis
describedindetailonpagesi14to17 and
page 66.

and Amanda James (from1July 2024); and two
of the existing Independent Non-Executive
Directors, David Keens and Jill Easterbrook, will
notstand forre-election atthe 2024 AGM.
Therefore the Board will continue to comprise
majority Independent Non-Executive Directors.

The Board andits Committees have an
appropriate balance of skills, experience
and knowledge of the Group to enable them
todischarge theirrespective duties and
responsibilities effectively.

Referto page 68 for details of Board and
Committee meetings and attendance, and to
the biographies onpages 63 to 65 for details
of Board members’ externalcommitments,
allof which were approved by the Board.
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E) COMPOSITION, SUCCESSION AND EVALUATION

The Board has established a Nomination
Committee, chaired by Matt Davies, with
allother members comprising Independent
Non-Executive Directors. The main
responsibilities of this Committee are

to keep underreview the structure, size
and composition of the Board and its
Committees; toidentify and nominate

) AUDIT, RISK AND INTERNAL CONTROL

The Board has established an Audit
Committee, chaired by David Keens and
comprised entirely of Independent Non-
Executive Directors. The Chairisnota
member of the Committee. The Committee
has defined Terms of Reference which
include assisting the Board in discharging
many of itsresponsibilities withrespect
to financialand businessreporting, risk
management, internal control, internal
auditand external audit.

B REMUNERATION

The Board has established a Remuneration
Committee, chaired by Jill Easterbrook and
comprisedentirely of Independent Non-
Executive Directors. The Remuneration
Committeeisresponsible for determining
the Remuneration Policy, and for setting
remuneration for the Executive Directors, the
Chairandsenioremployees; for monitoring

Auto Trader Group plc AnnualReportand Financial Statements 2024

candidates for appointment to the Board;
andto ensure that there are formaland
orderly successionplansin place. During the
year, the Committee also arranged an
externally facilitated evaluation of the Board,
its Committees andindividual Directors.

The work of the Committee is described
onpages70to72.

The work of the Committeeis described
onpages73to77.

The Company does nothave aseparate
Risk Committee; the Board is collectively
responsible for determining risk appetite, and
the nature and extent of the principal risks
itiswilling to take in achievingits strategic
objectives. Referto page 75 for details of the
evaluation of the risk management and
internalcontrol framework, and to pages 50
to 53 for details of riskmanagementand the
principalrisks facing the Company.

the remuneration policies for the wider
organisation; and for ensuring the
alignment of reward with the culture of the
organisation. During the year the Committee
conducted acomprehensive review of the
Remuneration Policy and incentive structures.
The work of the Committeeis described on
pages 81to 99.

Financial statements
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Matt Davies Nathan Coe Catherine Faiers Jamie Warner

Chair Chief Executive Officer Chief Operating Officer Chief Financial Officer
BIOGRAPHY BIOGRAPHY BIOGRAPHY BIOGRAPHY

Mattjoined Auto Trader as Chair Designate
with effect from1July 2023, and was appointed
as Chairwitheffect from the 2023 AGM.

Mattbrings 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 TravelCounsellors.

Mattwas formerly the Chair of N Brown Group plc
and a Non-Executive Director of Dunelm Group
plc. Inhis executive career, Matt was previously
the CEO of Tesco UK & ROI from 2015 to 2018,
before which he held CEO positions at Pets

at Home and Halfords. Mattis a qualified
Chartered Accountant and had early career
corporate finance experience with Rothschild.

APPOINTED TO PLC BOARD
July 2023

INDEPENDENT ON APPOINTMENT?
Yes

EXTERNAL APPOINTMENTS
- Greggsplc

- Hobbycraft Group Limited
- Travel Counsellors Limited

Nathanwas first appointed to the Board as
Chief Operating Officer (‘COQ’) in April 2017 and
as Chief Financial Officer ('CFO’) in July 2017.
Nathanwas appointed Chief Executive Officer
('CEQ’)in March 2020. Prior to his appointment
tothe Board, Nathanwas the joint Operations
Director, sharing responsibility for the day-to-
day operations of the business.

Nathan joined Auto Traderin 2007 to support
the transition from a magazine business to a
digital 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 and
internetbusinesses. He was previously a
consultantat PwC, having graduated from the
University of Sydney withaB.Com (Hons).

APPOINTED TO PLC BOARD
April 2017

INDEPENDENT ON APPOINTMENT?
N/A

EXTERNAL APPOINTMENTS
None

Catherine joined Auto Traderin August 2017 and
was appointed as Chief Operating Officerin May
2019. Catherineisresponsible for the 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
Durhamwith aBAin 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
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Jamie was appointed CFO in March 2020. Prior

to thishe was Auto Trader’s CFO-Designate and
Deputy CFO. During his time at Auto Trader, Jamie
hasworkedin avariety of differentroles across
finance, covering commercial finance, financial
reporting, pricing andinvestor relations.

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

Jamie graduated from Bristol University witha
BScineconomics and economic historyandisa
qualified Chartered Management Accountant.

APPOINTED TO PLC BOARD
March 2020

INDEPENDENT ON APPOINTMENT?
N/A

EXTERNAL APPOINTMENTS
None
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Board of Directors continued
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David Keens
Senior Independent Non-Executive Director

0 © 0 0 =D

JillLEasterbrook
Independent Non-Executive Director

0 0 © O CCETIT=EETD
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Jasvinder Gakhal
Independent Non-Executive Director
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Jeni Mundy
Independent Non-Executive Director

@000

BIOGRAPHY
David was appointed as a Non-Executive
Directoron1May 2015.

David was previously Group Finance Director

of NEXT plc (1991to 2015) and its Group Treasurer
(1986 t01991). He was a Non-Executive Director
and Audit Chair of J Sainsbury plc (2015 to 2021),
and mostrecently has taken up the role as Senior
Independent Non-Executive Director and Audit
Chairof Moonpig Group plc. Previous management
experienceincludes nine yearsinthe UK and
overseas operations of multinational food
manufacturer Nabisco (1977 to1986) and prior to
thatsevenyearsin the 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

BIOGRAPHY
Jillwas appointed as a Non-Executive Director
tothe Boardon1July 2015.

Jillis also Chair of Tracsis, aleading provider

of software, hardware, data analytics/GIS and
services forthe transportindustries; a Non-
Executive Director of Ashtead Group plc, the
FTSE100internationalequipmentrental company;
aNon-Executive Director of UP Global Sourcing
Holdings plc, a FTSE smallcap consumer goods
business; andis Chair of Headland Consultancy,
aPRand Communications agency.

Jillbrings strong digital experience within retail
environments to the Board. Previously, Jillwas a
member of the Executive Committee at Tescoplc
where she held avariety of senior roles,and was
the Chief Executive Officer of JPBoden & Co. She
also spenttime as a management consultant
having started her career at Marks & Spencer.

APPOINTED TO PLC BOARD
July 2015

INDEPENDENT ON APPOINTMENT?
Yes

EXTERNAL APPOINTMENTS

+ Ashtead Group plc

+ UPGlobalSourcing Holdings plc
- Verde Bidco Limited (Headland)
« Tracsisplc

BIOGRAPHY
Jasvinder was appointed as a Non-Executive
DirectorontJanuary 2022.

Jasvinderis currently Managing Director of
Motor & Rescue at Direct Line Group, leading
motorinsurance strategy and business delivery
across household names such as DirectLine,
Churchilland Privilege. Sheisamember of the
Direct Line Group Executive Team andis also
sponsor of the Group’s Diversity & Inclusion
strands. 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 a champion of gender diversity and
women in top positionsin business. She hasbeen
named on Green Park’s BAME 100 Board Talent
Index, onthe Cranfield University Top 100 women to
watchin2018listand also featured onthe Northern
Power Women list of ‘Top 50 Women to Watch'.

APPOINTED TO PLC BOARD
January 2022

INDEPENDENT ON APPOINTMENT?
Yes

EXTERNAL APPOINTMENTS
« UKInsurance Business Solutions Limited
- By MilesLtd

64

Auto Trader Group plc AnnualReportand Financial Statements 2024

BIOGRAPHY
Jeniwas appointed as a Non-Executive Director
on1March2016.

Jeniis currently VisaInc's SVP Global Head of
Merchant Sales and Acquirersresponsible for
driving the growth of digital commerce for the
world’s sellers. She joined Visain 2018 as the
Managing Director for UKand Ireland. Jeniwas
previously at Vodafone plc (1998 to 2017). Most
recently she held Group Directorroles across
product management and sales. Prior to that
she was Chief Technology Officer onthe UK and
New Zealand Executive Boards.

Jenistarted her career as a Telecommunications
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
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Sigga Sigurdardottir Geeta Gopalan AmandaJames Claire Baty
Independent Non-Executive Director Independent Non-Executive Director Independent Non-Executive Director Company Secretary
0000 0200 0200 0

BIOGRAPHY BIOGRAPHY BIOGRAPHY BIOGRAPHY

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

Siggais currently part of the UK executive

team at Experian, responsible for their direct to
consumer business. Sigga has workedinthe
financial services industry since 2001 driving
customer-led digital transformation and change
in Fortune 500 and FTSE 100 companies, including
Chief Customer and Banking Officer at Tesco
Bank; Chief Customer and Innovation Officer at
Santander UK; and various customer and digital
roles at American Express around the world.

Sigga holds adoctorate in Leadership and
Innovation from Manchester Business School,
an MBA from IESE Business Schooland a BS
degreein Marketing from the University of
South Carolina.

APPOINTED TO PLC BOARD
November 2019

INDEPENDENT ON APPOINTMENT?
Yes

EXTERNAL APPOINTMENTS
- Frumtak Ventures

Geetawas appointed as a Non-Executive
Director to the Board effective 1 May 2024. She
willbe appointed as Senior Independent Director
and Remuneration Committee Chair with effect
fromthe 2024 AGM.

Geetacurrently serves as a Non-Executive Director
of Funding Circle plc, Intrum S.A. and as a Trustee of
The Old Vic Theatre. Sheis also a Non-Executive
Director of Virgin Money UK plc, and willstep down
fromthisrole on30 June 2024 atthe end of herterm.
Shehasbeenappointed as Non-Executive Director
atNatWest Group plc effective1July 2024. She
previously served as a Non-Executive Director of
Dechra Pharmaceuticals Ltd, Ultra Electronics plc,
WizinkBank SA, and Vocalink. She has over 25years
of experienceinfinancialservicesandretailbanking,
particularly payments and digitalinnovation.

APPOINTED TO PLC BOARD
May 2024

INDEPENDENT ON APPOINTMENT?
Yes

EXTERNAL APPOINTMENTS

+ Funding Circle plc

+ Virgin Money UK PLC (until 30 June 2024)
+ NatWest Group plc (from1July 2024)

Amanda will be appointed as a Non-Executive
Directorto the Board effective1July 2024. She
will be appointed as Audit Committee Chair with
effect fromthe 2024 AGM.

Amandais currently the Chief Financial Officer of
NEXT plc, one of the UK's largest FTSE100 fashion,
footwear,and home retailers. She hasan
extensive backgroundinfinance, having joined
the NEXT finance team over 28 years ago. She has
held variousroles within the finance department,
including leading the management accounting,
commercial finance, and operational finance
teamssince 2005. Amandajoined the NEXT plc
Boardin2015. Amanda brings not only deep
expertisein finance but also strong consumer,
retailand multi-channel experience. Amanda
will retire from the NEXT plc Board in July 2024
and willleave NEXTin September 2024.

APPOINTED TO PLC BOARD
July 2024

INDEPENDENT ON APPOINTMENT?
Yes

EXTERNAL APPOINTMENTS
« NEXT plc (until 26 July 2024)
- British Land plc (from1July 2024)
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Claire joined Auto Traderin July 2015
andis Company Secretary and Director
of Governance. Sheisresponsible for
corporate governance; legalservices;
regulatory compliance; procurement;
andriskmanagement.

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

Claireis aqualified accountant,a member
of The Chartered Governance Institute UK &
Ireland and holds an MBA from Manchester
Business School.

<> REPORT OF THE NOMINATION COMMITTEE P70 )
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Corporate governance statement

This Corporate governance statement explains key features of the Company’s
governance framework. The Company has complied in full with all provisions
of the 2018 UK Corporate Governance Code during the year.

This statement alsoincludesitems 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.

CULTURE

Auto Trader has adistinctive culture thatis
values-led and underpinned by a diverse
andinclusive workforce. The Board plays an
importantrolein ensuring that this culture
remains aligned with our long-term strategy,
insetting values, demonstrating behaviours
consistent with these values, andin monitoring
the culture and behaviours of the organisation.

Ourorganisationalvalues have evolved over
time and the Board, along with our people,
redefined our values during the year to better
reflect the people we are today.

The Boardreceives a quarterly Cultural
Scorecard, designed to allow monitoring

of various culturalindicators such as staff
retention, diversity,investmentin training,
absences, employee engagement, customer
feedback and complaints.

WORKFORCE ENGAGEMENT

ABoard Engagement Guild has been established
as the core mechanism by which the Board
engages with the workforce. The Board
Engagement Guild comprises members from
acrossdifferent parts of the business, all of
whom are members of the Company’s other
existing guilds covering areas such as family &
wellbeing, diversity & inclusion, sustainability,
remuneration and our purpose and values.
Eachmember canvasses views and opinions
fromtheir colleagues to share with the Board.

The Board has decided thatitis not appropriate
to designate a specific Non-Executive Director
tocarryoutthisrole andinstead shares thisrole
across allNon-Executive Directors, and so the
Guild meets with the Chairand all Non-Executive
Directors (without Executive Directors or any
members of seniormanagement present).

Additionally there are anumber of well
established waysin whichthe Company engages
with the workforce, forexample, regular check-in
surveys; anannualemployee engagementsurvey;
attendance by Non-Executive Directors atsome
of our Diversity and Inclusion Guild events;
anannual conference and quarterly virtual
conferences and updates; regular sharing of
information from the CEO via emails and videos;
andinformalopen forums.

WHISTLEBLOWING

Awhistleblowing policy has beenadopted which
includes access to a whistleblowing telephone
service run by anindependent organisation,
allowing employees toraise concernsonan
entirely confidential basis. Reports are directed
to the Audit Committee Chairand the Company
Secretary. The Audit Committeereceives regular
reports onthe use of the service, any significant
reportsthathave beenreceived, the investigations
carried outand any actions arising as a result.

ENGAGEMENT WITH SHAREHOLDERS

The Board has a comprehensive 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 toinvestors and analystsonthe
half-yearand full-yearresults. These updates
are webcast live and posted onthe Group's
investorrelations website.

Strategic report

Theresults presentations are followed by
formalinvestorroadshows covering UK and
overseas shareholders.

Thereis also an ongoing programme of
attendance at conferences, one-to-one and
group meetings withinstitutionalinvestors, fund
managers and analysts. These meetings cover
awide range of topics, but careis exercised to
ensure that any price-sensitive informationis
releasedtoallshareholders, institutionaland
private, atthe same time. Meetings whichrelate to
governance are attended by the Chair or another
Non-Executive Director and the Company
Secretary as appropriate. Private shareholders are
encouraged to give feedback and communicate
with the Board throughir@autotrader.co.uk.

The Boardreceivesregularreportson
issuesrelating to share price, trading activity
and movements ininstitutionalinvestor
shareholdings. The Boardis also provided with
currentanalystopinions, forecasts and feedback
fromitsjoint corporate brokers, Bank of America
and Deutsche Numis, on the views of institutional
investors on anon-attributed and attributed
basis, and on the views of analysts fromits
financial PR agency, Powerscourt. Any major
shareholders’ concerns are communicated

to the Board by the Executive Directors.

The newly appointed Chair contacted major
shareholders to offeranintroductory meeting
after having spent time initially building an
understanding of the business and meeting
Auto Trader colleagues and customers. The
Chairwentonto speakdirectly with anumber of
shareholders and welcomed their questions.

During the year the Remuneration Committee
Chairwrote to major shareholders as partof a
consultation to outline the proposed changes to
our Directors’ Remuneration Policy which willbe
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voted upon atthe 2024 AGM. The Remuneration
Committee Chair welcomed the opportunity
tospeakwith shareholders and hear different
views onourapproach to executive
remuneration and our proposals.

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

ANNUAL GENERAL MEETING

Atthe 2023 AGM, allresolutions were passed
with votesinsupportranging from 84.02% to
100%. The 2024 AGM will take place at11:00am on
Thursday 19 September 2024 at the Company's
registered office: 4" Floor, 1 Tony Wilson Place,
Manchester, M154FN. The other Directors and
Iwilljointhe meeting.

Allproxy votesreceivedinrespectof each
resolution at the AGM are counted and the
balance forand against,and any votes withheld,
areindicated. At the meetingitself, voting on all
the proposed resolutionsis conducted onapoll
rather than ashow of hands, inline with
recommended best practice. We encourage
shareholders to cast their votes by proxy, and to
send any questionsinrespect of AGM business
toir@autotrader.co.uk. Following the meeting,
responses to questions will be published onthe
website at plc.autotrader.co.uk/investors.

The Notice of the AGM can be foundin abooklet
whichis being mailed out at the same time as this
AnnualReport. The Notice of the AGM sets out
the business of the meeting and an explanatory
note onallresolutions. Separate resolutions are
proposedinrespect of each substantive issue.

Results of resolutions proposed at the AGM
willbe published onthe Company’s website:
plc.autotrader.co.uk/investors following the AGM.
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Corporate governance statement continued

DIVISION OF RESPONSIBILITIES

Mainresponsibilities include:

- Providing leadership for the long-term success of the Group.
- Monitoring delivery of business strategy and objectives; responsibility

forany necessary corrective action.

- Overallauthority for the management of the Group’s business, strategy,

objectives and development.

- Oversight of operationsincluding effectiveness of systems of internal control
andriskmanagementand high standards of business conduct.

Nomination Committee Audit Committee

Reviews the structure, size and Reviews andreportstothe
composition of the Board and Board on the Group's financial Assists the Board in fulfilling
reporting, internalcontrol,
their performance and makes whistleblowing, internal audit inrespect of corporate
responsibility and sustainability = Read more P81

its Committees, evaluates

recommendations to the
Board. Also covers diversity,
talentdevelopment and
succession planning.

Read more P70

external auditor.
Read more P73

Chair
« Leadership and governance of the Board.

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

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

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

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

Company Secretary

- Available toall Directors to provide advice and assistance.

- Responsible for providing governance advice.

andtheindependence
and effectiveness of the

THE BOARD

Strategic report

- Approvalof the AnnualReportand Financial Statements, equitable engagement
with shareholders and the widerinvestment community.

- Approvalof changes to the capital, corporate and/or managementstructure

of the Group, the dividend policy and capital policy.

- Engagementwith and consideration of the interests of employees and other

stakeholders.

- Consideration of the business’simpact onthe community and the environment,

and oversight of climate relatedrisks and opportunities.

COMMITTEES

Corporate Responsibility
Committee

its oversightresponsibilities

forthe Company and the Group
asawhole.
Read more P78

BOARD ROLES

Chief Executive Officer
- Responsible for the day-to-day operations

and results of the Group.

- Developing the Group's objectives, strategy

and successful execution of strategy.

- Responsible for the effective and ongoing

communicationwith stakeholders.

- Delegates authority for the day-to-day

management of the business to the Operational
Leadership Team (comprising the Executive
Directors and senior management) who have
responsibility for all areas of the business.

Remuneration Committee
Responsible forallelements
of theremuneration of the
Executive Directors, the Chair tomonitoring the existence
and senioremployees.

Disclosure Committee
Assiststhe Boardindischarging
itsresponsibilities relating

of inside information and
itsdisclosure to the market.
Read more online

Non-Executive Directors

« Scrutinise and monitor the performance
of management.

- Constructively challenge the Executive Directors.

« Monitor the integrity of financialinformation,
financial controls and systems of riskmanagement.

Senior Independent Director

« Actsasasounding board for the Chair.

+ Available toshareholdersif they have concerns which
the normalchannels through the Chair, Chief Executive
Officerorother Directors have failed toresolve.

+ Meets withthe other Non-Executive Directors
without Executive Directors present.

+ Leadstheannualevaluation of the Chair's performance.

+ Ensurescompliance with the Board's procedures, and with applicable rules and regulations.

- Actsassecretarytothe Board andits Committees.
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The full schedule of mattersreserved for the
Board andthe Terms of Reference of each
Committee are published onthe Company’s
website at plc.autotrader.co.uk/investors.

Toensure acleardivision of responsibility at the
head of the Company, the positions of Chair and
Chief Executive Officer are separate and not
held by the same person. The division of roles
andresponsibilities between the Chairand the
Chief Executive Officeris setoutin writing and
has been approved by the Board. David Keens
is the Senior Independent Director.

As partof our long-term succession planning,
two new Independent Non-Executive Directors
have been appointed, Geeta Gopalan (from1
May 2024) and Amanda James (from1July 2024);
and two of the existing Independent
Non-Executive Directors, David Keens and
JillEasterbrook, willnot stand for re-election
atthe 2024 AGM.

At the date of thisreport, the Board consists of the
Non-Executive Chair, six Independent Non-
Executive Directors and three Executive Directors.

Matt Davies was considered to be independent
onappointment. All of the Non-Executive
Directors (David Keens, JillEasterbrook, Jeni
Mundy, Sigga Sigurdardottir, Jasvinder Gakhal,
Geeta Gopalan, Amanda James) are considered
tobeindependentincharacterandjudgement,
and free of any business or other relationship
which could materially influence theirjudgement.
The Chair's fees and the Non-Executive Directors’
fees are disclosed onpage 93, and they received
no additionalremuneration from the Company
during theyear.

Therefore, at 31 March 2024 and to the date
of thisreport, the Companyis compliant with
the Code provision that at least half the
Board, excluding the Chair, should comprise
Independent Non-Executive Directors.
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Corporate governance statement continued

ATTENDANCE AT MEETINGS

Corporate
Nomination Audit Responsibility Remuneration
Board Committee Committee Committee Committee
Number of scheduled meetings held 9 6 5 4 7
DIRECTOR
Ed Williams' 4/4 11 N/A N/A N/A
Matt Davies? 8/8 5/5 N/A N/A N/A
NathanCoe 1/ 6/6 N/A N/A N/A
Catherine Faiers 1n/1 6/6 N/A N/A N/A
Jamie Warner /M 6/6 N/A N/A N/A
David Keens 1/ 6/6 5/5 4/4 7/7
JillEasterbrook /M 6/6 5/5 4/4 7/7
JeniMundy /1 6/6 5/5 4/4 7/7
Sigga Sigurdardottir® 1/ 6/6 5/5 4/4 6/7
Jasvinder Gakhal /1 6/6 5/5 4/4 7/7

1. EdWilliamsretired from the Board atthe 2023 AGM on14 September 2023.

2. MattDavies was appointed to the Board on1July 2023.

3. Where Directors were unable to attend a meeting date, thiswas either due to unavoidable personal circumstances
orworkcommitments. Directors allreceived the meeting papers and had an opportunity to feed commentsinto the

Board and Committee Chairs prior to the meetings.

In addition to the scheduled Board meetings
detailed above, adhoc calls took place throughout
the yearrelating to various financialand
transactional decisions.

BOARD AND COMMITTEE MEETINGS ATTENDANCE
Board meetings are planned around the key
eventsinthe corporate calendar,including the
half-yearly and finalresults, and the Annual
General Meeting (‘AGM’),and a strategy meeting
isheldeachyear.

Amonthly financialupdate callis also held
atwhich the Board discusses results with
operationalmanagement. Once ayearthe
Directors spend a day visiting customers.

During the year, the Chair and Non-Executive
Directors have met without Executive Directors
present. In addition, the Non-Executive Directors
have met without the Chair and the Executive
Directors present,and the Senior Independent
Director has met with the Executive Directors.

BOARD AND COMMITTEE ACTIVITIES IN 2024
The Board makes decisionsinorder to ensure the
long-term success of the Group whilst takinginto
considerationtheinterests of wider stakeholders,
such as employees, consumers, customers and
suppliers,and other factors asrequired of itunder
s172 of the Companies Act 2006. Board meetings
are one of the mechanisms through which the
Board discharges this duty,andin order to
formalise this process, a stakeholder framework
has beenestablished whichis applied to allBoard
papers anddiscussions. Furtherinformation
aboutengagementwith the Group’s stakeholders
isincluded onpagesi14to17.

The Board's activities are structured through the
year to develop and monitor the delivery of the
Group's strategy and financialresults; toreceive
feedback from and engage with stakeholder
groups such asemployees, customers and
suppliers; and to maintain arobust governance
andriskmanagement framework. Some of the
key activities during the year are shownin the
diagram opposite.
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KEY ACTIVITIES OF THE BOARD AND COMMITTEES DURING 2024

STRATEGY & GROWTH

Review and approve the
mid-term financialplan
forviability scenarios.
Approve the strategic priorities
forFY25.

Strategy session focused
onconsumer experience and
value proposition.
Teachinfocused on artificial
intelligence and emerging
technology.

Annualreview of the
technology strategy with
afocusoncyberandrisk.

PEOPLE & CULTURE

Approvalof anall-employee
shareplan.

Board Engagement Guild
meetings covering topics
including: wellbeing,
consumer engagement,
remote first period and
Connected Working,
Directors’ remuneration,

our purpose and values.
Review of people changes,
recruitment, resourcing needs
and employee engagement.
Review of Directors’
Remuneration Policy and
targetsetting.

Approvalof FY23bonus outturn
andSingle Incentive Plan
vesting forseniormanagement.
FY24 PSP and Single Incentive
Plantargets and grants.

« Succession planning for senior
management.

Director and senior
managementsalary reviews.
Gender and ethnicity pay
gapreporting.

Auto Trader Group plc AnnualReportand Financial Statements 2024
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Updates on DigitalRetailing
and associated Value Metrics.
Deepdiveinto New Carand
Leasing.

Overview of competitive
landscape.

Reviewed audience and
marketing plans.
Deepdiveintothe core
advertising business and
mainrevenue drivers.

SHAREHOLDERS &
OTHER STAKEHOLDERS

Review of culturalKPIs.
ESGrating agencies update.
Resubmitted science based
targets forapprovaland continued
progressonnetzerostrategy.
Quarterly shareholder analysis.
Review of feedback from
analystsandinvestors from
resultsroadshows.

Review of dividend policy and
capitalstructure.

Review of feedback from
investors and proxy advisory
agenciesinadvance of Annual
General Meeting (‘AGM').
Review of feedback from
investorsinrelationto the
Remuneration Policy review.

Financial statements

e
ol

H FINANCIAL

Review and approve FY25Plan.
Approval of half-yearly report,
AnnualReportand Preliminary
Results.

Extension of debt facility,
extending the term to
February 2029.

Review of taxcompliance
including Digital Services Tax.

GOVERNANCE,
RISK MANAGEMENT
&INTERNAL CONTROL

Governance andregulatory
updatesincluding ESG corporate
reporting and regulatory
developments and ageneral
legalandregulatoryupdate.
Review and approval of Group
riskregister.

Internal auditupdateincluding
reviews of IT disaster recovery,
assurance mapping, software
developmentlifecycle, cyber
securityand FCAConsumer Duty.
Review of insurance programme.
Review and approval of
modernslavery statement.
Review of internaland risk
management framework and
internalcontrols.

Review of external audit
effectiveness.

External Board evaluation
feedbackand action plan.
Review of succession plans.
Review of crisismanagement
framework.

Business continuity planning.
Approvalof material contracts.
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Corporate governance statement continued

INDUCTION AND DEVELOPMENT

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

Specificfocus areasin theinduction schedule
include: statutory and regulatoryinformation,
Board and Committee specificinformation,
business overview and deep divesinto people
and culture, technology and digital retailing.

The majority of Board meetings containa
presentation from seniormanagementonone
of the strategic priorities for the year. Specific
business-related presentations are given to
the Board by seniormanagement and external
advisors when appropriate.

All Directors are offered the opportunity to meet
with customers and take partinsales calls to
understand the business from a customer'’s
perspective, or to take part or observe focus
groups with consumers who use our website.
Directorsreceive regular feedback fromour sales
andservice teamto ensure they are keptinformed
of the latest customer dialogue and sentiment.

The Board as awholeisupdated, as necessary,
inlight of any governance developmentsasand
whenthey occur,and thereisanannuallegaland
regulatory update provided as part of the Board
meeting. All Directors arerequired tocomplete
ourannualcompliance training modules covering
anti-bribery, anti-money laundering, data
protection,information security and other
relevant subjects. As part of the Board evaluation,
the Chairmeets with each Director to discuss
anyindividual training and development needs.

INFORMATION AND SUPPORT AVAILABLE

TO DIRECTORS

Fullandtimely accesstoallrelevantinformation
isgiventothe Board. For Board meetings, this
consists of aformalagenda, minutes of previous
meetings and acomprehensive set of papers
including regular operationaland financial
reports, provided to Directorsin atimely manner
inadvance of meetings.

All Directors have accessto the advice and
services of the Company Secretary, Claire Baty.
The appointment or removal of the Company
Secretaryisamatter for the whole Board.

CONCERNS OVER OPERATION OF THE BOARD
Allof the Directors have theright to have their
oppositionto, or concerns over,any Board
decisionnotedin the minutes. Directors are
entitled to take independent professional advice
atthe Company’s expensein the furtherance

of theirduties, where considered necessary.

LETTERS OF APPOINTMENT

The Chairand the Non-Executive Directors
have letters of appointment which are available
forinspection attheregistered office of the
Company during normalbusiness hoursand at
the place of the AGM from at least 15 minutes
before and until the end of the meeting; oron
request fromir@autotrader.co.uk. These letters
setout the expected time commitment from
each Director. Non-Executive appointments
tothe Boardare foraninitialterm of up to three
years. Non-Executive Directors are typically
expectedtoserve twothree-yearterms,
although the Board may invite the Director
toserve foran additional period.

Strategic report

CONFLICTS OF INTEREST

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

Any external appointments or other significant
commitments of the Directors require the prior
approval of the Board. We recognise that our
Executive Directors may beinvited to become
non-executive directors of other companies.
Such non-executive duties can broadena
Director's experience and knowledge which
canbenefit Auto Trader. Catherine Faiers
currently serves as a Non-Executive Director of
Allegro.eu Group. None of the other Executive
Directors has any external directorships as at
the date of thisreport.

The Boardis comfortable that external
appointments of the Chair, the Chief Operating
Officer and the Non-Executive Directors do not
create any conflict of interest that, if required,
cannot be sufficiently managed.

TIME COMMITMENT

Any externalappointments or other significant
commitments of the Directors require the prior
approval of the Board. The Chief Operating
Officerholds one externaldirectorship asatthe
date of thisreport. The Boardis comfortable
that external appointments of the Chair, the
Non-Executive Directors and the Chief Operating
Officerdonotimpact onthe time that any
Director devotes to the Company.

ELECTION OF DIRECTORS

The Board can appoint any persontobea
Director, either tofillavacancy or as an addition
to the existing Board. Any Director so appointed
by the Board shall hold office only until the next
AGM andshallthenbe eligible for election by
the shareholders. The AGM Notice sets out the
specificreasons for reappointing each Director.
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RISK MANAGEMENT AND INTERNAL CONTROL
The Board acknowledgesits responsibility for
establishing and maintaining the Group's system
of riskmanagement andinternal controls and
itreceivesregularreports frommanagement
identifying, evaluating and managing the risks
withinthe business. The system of internal
controlsis designed to manage, rather than
eliminate, therisk of failure to achieve business
objectives and can provide only reasonable,
and not absolute, assurance against material
misstatementor loss.

The processesin place for assessment,
management and monitoring of risks are
describedin Principalrisks and uncertainties
onpages53to58.

The Board, assisted by the Audit Committee, has
carried outareview of the effectiveness of the
system of riskmanagementandinternalcontrols
during the year ended 31 March 2024 and for

the period up to the date of approval of the
Consolidated financial statements contained
inthe AnnualReport. The review covered all
materialcontrols,including financial, operational
and compliance controls andriskmanagement
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 thereview of effectiveness.

FINANCIAL AND BUSINESS REPORTING
Assisted by the Audit Committee, the Board has
carried out areview of the 2024 Annual Report
and considers that,inits opinion, the reportis
fair,balanced and understandable and provides
theinformation necessary for shareholders

to assess the Company’s position and
performance, business model and strategy.
Refertothe Report of the Audit Committee on
pages 73to 77 for details of the review process.

See pages59to 60 forthe Board's statement
ongoing concernand the viability statement.
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Report of the Nomination Committee

.

-
Matt Davies

Chair of the Committee

ATAGLANCE

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

OVERVIEW

- Composed of the Chairand five Independent
Non-Executive Directors.

- Atleastone meeting held peryear.
Asignificantly higher number of meetings held
thisyearduetoincreased activity levels.

« Meetings are attended by the Chief
Executive Officer and otherrelevant
attendees by invitation.

OURPROGRESSIN 2024

- Concluding the selection process for the Senior
Independent Director, Audit Committee Chair
and Remuneration Committee Chair.

- Continuing to monitor succession plans for
other Board members and senior management
succession.

« Held anexternally facilitated Board evaluation
andreviewed theresults.

FOCUS AREAS FOR 2025

« Followingup onthe Board evaluation
recommendations.

- Continuing to monitor Board and senior
managementsuccessionin the context
of the Company’s long-termstrategy.

() TERMS OF REFERENCE
= plc.autotrader.co.uk/investors
<> BOARD OF DIRECTORS P63 >

NON EXECUTIVE DIRECTORS’ SKILLS AND EXPERIENCE!'
We have been progressingin our succession planning by ensuring we select the right people with the

right skills.

Previous public
company experience

Recent and relevant
financial experience

Risk management

ESG

w
» »

Digital and technology

Retail and consumer
businesses

Financial services

Remuneration
and people

w
» »

1. Referstothe period postthe AGM (19 September 2024).

/

Strategic report

Dear shareholders,
| am pleased to present the Report of
the Nomination Committee for 2024.

ROLE OF THE COMMITTEE

The Committee’'s mainroleis to keep under
constantreview the size and composition of the
Board andits Committeesincludingits gender
and ethnicdiversity, itsindependence, and the
skills, knowledge and experience required for the
effective oversight of the Group. The Committee
isalsoresponsible forensuring that there are
formaland orderly succession plansin place for
the members of the Board.

HOW THE COMMITTEE OPERATES

Allmembers of the Committee are Independent
Non-Executive Directors. The Chair of the Board
chairs allmeetings of the Committee unless they
relate to the appointment of his successor or
such other mattersinwhichhe may have a
potential conflict of interest. For those meetings,
the Senior Independent Director (‘SID’) takes the
Chairunlessthe SIDisin contention for therole
oralsohas apotential conflict of interest.

The Committee meets atleast once ayear,and
onanadhocbasisasrequired. Only members
of the Committee have theright to attend
meetings; however, the Chief Executive Officer
attends forallorpartof meetings so that the
Committee canunderstand his views,
particularly on key talent within the business.
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SUCCESSION PLANNING

The focus of the Committee’s work during the
yearwas ondeveloping andimplementing a plan
forrenewal of Non-Executive Directors. Asthe
Corporate Governance Code provides that there
isadeemed loss of independence after nine
years' service, David Keens (Senior Independent
Director and Audit Committee Chair) and Jill
Easterbrook (Remuneration Committee Chair)
willnot stand forre-election at the 2024 AGM
and therefore thereis arequirement to appoint
successorsinto these threerolesingoodtime to
allow foranorderly transition. The Committee
was open about whether and how the roles would
be combined, and on whether two or three
appointments would be required.

JeniMundy willreach the end of her third
three-yeartermduring 2025. Her replacement as
Chair of the Corporate Responsibility Committee
may either be an existing Board memberorbe a
new Director, should the Committee decide to
appointan additional Directorin 2025.

Withregards to Executive succession, the
Committeeis satisfied that the succession plans
remainappropriate,and thatthereis astrong
pipeline of talent within the business for future
leadership needs.
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Report of the Nomination Committee continued

POLICY ON APPOINTMENTS TO THE BOARD
Appointments are made on merit, against
objective criteria and with due regard to the
benefits of diversity onthe Board. The Committee
takes account of avariety of factors before
recommending any new appointments to the
Board, including relevantskills to performtherole,
experience, knowledge and diversity, including
gender and ethnic diversity.

The Committee also considered the targets set
outinLR9.8.6(9)(a). Atyearend, the Board
comprised 56%woman; and had one Director from
aminority ethnic background butdid nothavea
woman appointedin one of the roles specified by
the Listing Rules, however we do have afemale
Executive Director, Catherine Faiers, intherole of
COO, whichwe believe to be of equal status to
thoseroles. Following the AGM, our Board will fully
meet the targets, with 67%women on the Board;
therole of SeniorIndependentDirector being held
by awoman; and two Directors being froma
minority ethnic background.

At aleadership level, 56% of the Operational
Leadership Team (‘OLT’) and 41% of the OLT's
directreports were women, a combined total of
42%. However,no OLT members and only 7% of the
OLT'sdirectreports were ethnically diverse, and
improvement of thisremains a focus areafor the
Committee and the business.

APPOINTMENTS TO THE BOARD

The processwas led by the Chairand overseen
by the Committee, withinput from the Executive
Directors. Detailed role specifications were
drawnup, identifying the skills and experience
required, takinginto account the Company’s
long-termstrategy, including prior public
company experience, financial experience,
digitalandretailindustry experience.

Awide search was conducted, takinginto
considerationthe requirements of theroles, and
with due regard to the benefits of diversity, and
the targets set by the Listing Rules, including
gender and ethnicity. vy Street, arecruitment
consultancy who has no other connection with
the Company, were used toidentify candidates.
Extensive interviews were conducted, including
with all Executive and Non-Executive Directors.
Following this process, the Committee selected
the successful candidates asannounced on

22 March 2024:

Geeta Gopalanjoined the Board with effect
from1May 2024, and also became a member
of the Audit, Remuneration, Corporate
Responsibility and Nomination Committees.
Geetawillbe appointed as Senior Independent
Director and Remuneration Committee Chair
with effect fromthe conclusion of the 2024
AGM. Geeta hasover 25years of experience
infinancial services andretail banking,
particularly payments and digitalinnovation,
and she has served as a Senior Independent
Director and as a Remuneration Committee
Chair for atleast12 months on other public
company boards.

Strategic report

Amanda James will join the Board with

effect from1July 2024, and will join the Audit,
Remuneration, Corporate Responsibility and
Nomination Committees. With effect fromthe
conclusion of the 2024 AGM, Amanda will be
appointed as Audit Committee Chair. The
Committeeis satisfied that Amanda hasrecent
andrelevant financial experience through

her extensive backgroundin finance and her
current position as the Chief Financial Officer
of NEXT plc. Amanda also has strong consumer,
retailand multi-channel experience.

Both Geeta and Amanda are considered to
be Independent.

BOARD EVALUATION

We engaged Independent Audit Limited to
facilitate an external evaluation of the Board,
Committees andindividual Directors during
the year. Thisincludedinterviews with each
of the Board Directors and members of senior
management, observation of Board and
Committee meetings and review of Board
and Committee papers. The draft findings
were discussed with the Chairman and then
presented to the Boardin March 2024 as per
the table onpage 72.

In addition,an assessment 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.

Auto Trader Group plc AnnualReportand Financial Statements 2024
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ELECTION AND RE-ELECTION OF DIRECTORS
Inaccordance with the UK Corporate Governance
Code, all Directors willretire and of fer themselves
forelectionorre-electionto the Board. Following
confirmation by the Committee and Board that
they are satisfied that all Directors continue to be
effectivein,and demonstrate commitment to,
theirrespective rolesonthe Board and thateach
makes avaluable contribution to the leadership
of the Company, the Board recommends that
shareholders approve the resolutions to be
proposed at the 2024 AGM relating to the election
andre-election of the Directors.

Iwelcome any questionsinrespect of the work
of the Committee, which can be submitted to
ir@autotrader.co.uk,orinperson at our Annual
General Meeting.

Matt Davies
Chair of the Committee
30 May 2024
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Report of the Nomination Committee continued

BOARD EVALUATION

Areas of strength

Areas forimprovement

Strategic report

Areas of strength

Governance
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Areas forimprovement

BOARD LEADERSHIP AND PURPOSE:
Awell-established, collaborative approachto
development of purpose, strategy and strategic
objectives, with aclear and consistent view across
the Board.

An active understanding of organisational culture
andvalues, including through the use of a Cultural
Scorecard andregularengagementwith the
Employee Guild.

Fullawareness andinvolvementinoverseeing the
numerous initiatives around ESGissues through the
CSRCommittee and the Board.

Evident focus on major shareholder changes and
attitudes. Constantemphasis on other stakeholders
including customers, consumers and employees.

Whilst decisions are generally well-aligned with
Auto Trader’s purpose of ‘Driving Change Together.
Responsibly’, this could be used more actively to
frame discussions.

The Cultural Scorecard should be reviewed toinclude
additionalindicators of culture such asinternal audit
findings, controlweaknesses, customer feedback,
complaints handling and media coverage to give a
broader picture.

AUDIT, RISK AND INTERNAL CONTROL:
Financial performance informationis effectivein
enabling the Board to maintain a clear picture of

performance, with frequentupdates and discussions.

Thereisamature risk management framework which
has developed wellinline with business growth and
change, withgood support from awell-respected
Risk Management function.

Deep financialexpertise and experience in the
Audit Committee.

Effective relationship between the Audit Committee
and the CFO, with trust and confidence sitting
alongside awillingness and ability to challenge.

Risk-related Board reports could be evolved, to focus
onkey questions, enable more effective probing and
challenge, and to take into consideration the forthcoming
requirements of the 2024 Corporate Governance Code
withrespecttomaterialinternalcontrols.

The Board should plan ahead for asmooth transition to
the new Audit Committee Chairrole after the September
2024 AGM.

Consider whetheritis appropriate and necessary for
continued attendance at Audit Committee meetings
by non-Committee members, including the CEO and
Board Chair.

REMUNERATION:

DIVISION OF RESPONSIBILITIES:

Ability to monitor performanceis strengthened by close
contactand open culture, with continuous review in
place as wellas more structured mechanisms.

Openness of interaction between the Executive and
the Non-Executive Directors,and an appropriate level
of challenge and contribution.

Support for the Board and Committees fromthe
company secretarial functionis felt to be highly
effective andresponsive with well-honed processes.

Now that the NED succession planhas beenexecuted,
there could be agreater focus onlonger-term Executive
and seniormanagement succession planning.

The Committeeis well supportedinternally and by
the remuneration consultants.

The Committee actively looks at wider employee
remuneration policies andis attuned to the critical
importance peoplerelated matters.

Thereis aconstructive relationship with the Executive.

Consider whetheritis appropriate and necessary for
continued attendance at meetings by non-Committee
members, including the Executive Directors.

COMPOSITION AND SUCCESSION:

The Board has a good balance of skills around brand,
retailandregulatory (including financialreporting,
internalcontroland riskmanagement).

The Nomination Committee has led the process for
implementation of the succession plan for NEDs,
and has activelyinvolved the rest of the Board.

The Board needs to keep under review the mix of Board
experience to ensure thisreflects Auto Trader’s position
asatechnology company andits strategic goals.

Although generally well done, the Committee should
consider whether theinduction process should evolve,
especially as the new NEDs will join over the next

few months.

The Board felt that they had appropriate training and

developmentinrelevantareas,including ESG, but should

consider structured training on technology including Al.
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Report of the Audit Committee

s

F

dir of the €@mmittee

AT AGLANCE

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

OVERVIEW
- FiveIndependent Non-Executive Directors.
- DavidKeensisconsidered by the Board to have

recentandrelevant experience. Allmembers
have significantcommercialand operating
experienceinconsumer anddigital businesses.

- Atleastthree meetingsheld peryear.
« Meetings are attended by the Chair of the

Board, CEO,COO, CFO, internal auditor and
externalauditor byinvitation.

OURPROGRESSIN 2024
« Assessthe Group’s going concernand

viability statements.

- Discusskey areas of financialjudgement.
- Evaluate the quality, effectiveness and

independence of external audit,inaccordance
with the FRC Audit Committees and the
External Audit: Minimum Standard.

« Review the effectiveness of internal audit,

internalcontrols and riskmanagement,

including approval of assurance map and policy.

OCUS AREASFOR 2025

Agree withexternal auditor any changes for their
2025 audit.

« Considertheimpactandtiming of the

Corporate Governance Code 2024 and other
regulatory changes orimplications.

Dear shareholders,
Iam pleased to present the Report
of the Audit Committee for 2024.

This will be my last on behalf of Auto Trader as|
willcome to the end of my tenure onthe Board at
our AGMin September. Itis therefore appropriate
that this letter to shareholdersis backward
looking and that | leave forward looking
comments to my successorin due course.

|joined Auto Traderin 2015, at the time of the IPO.
Over the past nine years we have navigated
the transition of Executive Directors, financial
managers, internaland external Auditors.

Ihave the privilege of working for a business which
has adeep and positive culture, astrong customer
franchise and which delivers strong financial
results. lthasbeensaid thatgood numbersare
easiertoaddup thanbad numbers. True, but
goodresults have to be earned and the Audit
Committee’s work hasbeen made easier by the
honesty andintegrity of the Auto Trader team.

Strategic report
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Audit Committee meetings are very open, they
are attended by all Non-Executive Directors
and by the internal and external auditors.
Ihave regular conversations outside of formal
meetings with the CFO and those responsible
for financial and risk management. | take this
opportunity to thank all those at Auto Trader
who have engaged with the Committee and
delivered on our combined responsibilities.

Our Internal Audit functionis provided onan
outsourced basis. This allows ustoaccessa
broad level of skills that would not be possible
tomaintaininternally on acostor effectiveness
basis. Independence and best practice are
ensured anditalso provides access to additional
industry and specialistknowledge.

Our external Auditors have provided excellent
challenge andindependent assurance over
ourannualandinterim financial statements.
Timelines and deadlines have been consistently
met, without drama or delay. | make direct
enquiries annually of our external audit firm

to obtain positive affirmation of the wider
independence and performance of the Partners

Governance

Financial statements
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and Managers engaged on our audit. We have
periodically rotated internal and external
Auditors, their Partners and team members.
My appreciation goesto Deloitte, BDO, PwC and
KPMG who have provided these services during
my tenure. Auto Trader’s 2023 external audit was
partof the FRC’s annualinspection of audit firms
andlwas pleasedto note that abest practice
observationwas noted.

Whilst this Report of the Audit Committee
contains some of the matters addressed during
theyear,itshould be readin conjunction with
the external auditor'sreportstartingon page
104 and the Auto Trader Group plc financial
statementsingeneral.

Atthe 2023 AGM, shareholders approved the
re-appointment of KPMG as our external auditor.
The Committee hasrecommended to the Board
thatthey arere-appointed at the 2024 AGM.

David Keens
Chair of the Committee
30 May 2024

FINANCIAL REPORTING

The primary role of the Committeeinrelationto
financialreportingis toreview and monitor the
integrity of the financial statements, including
annualand half-yearreports, results
announcements, dividend proposals and any
other formalannouncementrelating to the
Group's financial performance.

The Committee assessed the accounting
principles and policies adopted, and whether
managementhad made appropriate estimates
andjudgements. Indoing so, the Committee
considered managementreports and the basis
of judgements made. The Committee reviewed
external auditreports onthe 2024 half-year
statementand 2024 Annual Report.

The Committee, with assistance from
management and KPMG, identified areas of
financial statementrisk and judgement as
described opposite:

Description of significant area

Audit Committee action

Carrying value of goodwill

Following the acquisition of Autorama,
the Group has two cash-generating units
('CGUs’), being the Digital CGU and Autorama
CGU, whichrequire annualimpairment
testing. Management's assessment of
the recoverability of the goodwillis based
on future cash flow forecasts. Forecast
estimationis most significant for the
growthin market share of Autorama,
which was acquiredin June 2022.

The Committee reviewed the assumptions made by
management, in particular the market and market
share growth estimates thatunderpin the valuein
use of the Autorama CGU recoverable amount.
The Committee concluded that the judgements
and estimates applied were appropriate. The
Committee challenged and was satisfied with the
assumptions and forecasts used, the results of
the reviews and the sensitivities disclosed.

Revenue recognition

Revenuerecognition forthe Group'srevenue
streamsis not complex. However thisremained
anarea of focus due to the large volume of
transactions and asrevenueis the largest
figureintheincome statement.

The Committee was satisfied with the explanations
provided and conclusionsreachedinrelation to the
Group’srevenue recognition.
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Report of the Audit Committee continued

Other areas of focus

Audit Committee action

Going concern and viability statement

The Directors must satisfy themselves asto
the Group's viability and confirm that they have
areasonable expectation thatit will continue
tooperate and meetits liabilities as they fall
due. The period over which the Directors have
determineditis appropriate to assess the
prospects of the Group has beendefined as five
years. Inaddition, the Directors must consider

if the going concern assumptionis appropriate.

The Committee reviewed management’s work
supporting the going concern assessmentand
viability statements. These included the Group's
Medium Term Plan and cash flow forecasts for the
periodto March 2029. The Committee discussed
withmanagement the appropriateness of the
five-year period, and discussed the correlation
withthe Group’s principalrisks and uncertainties
asdisclosed onpages53to 60. The feasibility of
mitigating actions and the potential speed of
implementation to achieve any flexibility required
were discussed. Scenarios covering events that

could adverselyimpact the Group were considered.

The Committee evaluated the conclusions over
going concern and viability and the proposed
disclosuresin the financial statements and
satisfieditself that the financial statements
appropriately reflect the conclusions.

Useful economic life of Vanarama brand
The carrying value of the Autorama
‘Vanarama' brand was fair valued based on
amarket participant assumption of a10year
usefuleconomiclife. Ateach period end,
including half year, management are required
to estimate the usefuleconomic life of the
asset and determine if the amortisation
period should be prospectively adjusted.
During the year, management hasreassessed
the useful life to be five years (from date of
acquisitioninJune 2022).

The Committee reviewed management’s useful
economic life assessmentagainst currentand
future expectations of the Autorama business and
was satisfied that the reassessment of the useful
economic lifeis appropriate.

Investment valueinjointventure

The Group has ajointventure with Cox
Automotive UK, Dealer Auction. Management's
assessment of the recoverability of the
investmentvalue, including goodwill,is based
onfuture cash flow forecasts.

The Committee reviewed the assumptions made
by management, particularly inrelation to cash
flow forecasts to supportthe carrying value, and
was satisfied that these were appropriately
accounted for.

Strategic report Financial statements

Governance

FAIR, BALANCED AND UNDERSTANDABLE

At therequest of the Board, the Committee hasreviewed the content of the 2024 Annual Report
and considered whether, taken as awhole, inits opinionitis fair, balanced and understandable and
provides the information necessary for shareholders to assess the Group’s position, performance,
business modeland strategy. The Committee was provided with adraft of the AnnualReportand the
opportunity tocomment where further clarity orinformation should be added. The finaldraft was
thenrecommended for approval by the Board. When formingits opinion, the Committee had regard
todiscussions held withmanagement andreportsreceived frominternal and external auditors.
Inparticular, the Committee considered:

Isthereportfair? - Isacomplete picture presented and has any sensitive material been omitted
thatshould have beenincluded?

Are key messagesin the narrative aligned with the KPIs and are they reflected
inthe financialreporting?

Are therevenue streams described in the narrative consistent with those used
for financialreportingin the financial statements?

Isthereport
balanced?

Isthere agood level of consistency between thereportsinthe frontand
thereportingin the back of the Annual Report?

Doyou getthe same messages whenreading the frontend and the back
endindependently?

Isthere anappropriate balance between statutory and adjusted measures
and are any adjustments explained clearly with appropriate prominence?
Are the keyjudgementsreferred toin the narrative reporting and significant
issues 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 the risks that KPMG include in their report?

Isthe report Isthere aclear and cohesive framework for the Annual Report?
understandable? - Aretheimportant messages highlighted and appropriately themed
throughout the document?

Isthereportwrittenin accessible language and are the messages clearly
drawn out?

Following the Committee’s review, the Directors confirm that, in their opinion, the 2024 Annual Report,
taken as awhole,is fair, balanced and understandable and provides the information necessary
forshareholders to assess the Group's position and performance, business model and strategy.
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Report of the Audit Committee continued

RISK MANAGEMENT AND INTERNAL CONTROL

The Committee'sresponsibilitiesinclude areview of Auto Trader’s risk management andinternal
controls frameworks to ensure that they are effective and that any identified weaknesses are
remediatedinatimely manner. During 2024 the Audit Committee reviewed the effectiveness of
the Group'sriskmanagement andinternal control framework and concluded thatitis effective.
The processes adopted for monitoring the frameworksincluded the following:

Evaluation of the processes applied by Management to identify and assess risks, including

new and emerging risks.

Evaluation of the process for designing mitigations and controls and how the Group’s risk
appetiteisusedtoinformresponses torisk.

Reviewing the Group Assurance Map and Assurance Policy. Together, these documents provide
additional transparency to the Audit Committee about how Auto Trader’s risk and governance
structure has overseen and evaluated whether our materialrisks are being managed
appropriately. The Audit Committee concluded that our principalrisks are being managed
effectively and to alevel consistent with our risk appetite.

Reviewing reports from Management summarising how the Group’s material controls and
mitigations are monitored, reviewed, and assured across Auto Trader's riskand governance
structure, and how these activities map to each principalrisk. In 2024 no materialinternal control
weaknesses were identified.

Reviewing culturaland ethicalindicators to ensure that Auto Trader's culture continues to seta

Strategic report

Element

Governance

Approach and basis for assurance

Financial statements

Risk
management

solid foundation for effective risk management. The review included reporting from Management

confirming that during 2024 there have not been any known instances of fraud, bribery or
whistleblowing complaints. The Committee has also reviewed information on whether there have
beenany employee cases, grievances, settlements, legal disputes, disciplinary action, conduct
rule breaches, orregulatory penalties.

Receivingreports from the Group's co-sourced Internal Audit function and monitoring the
completion of internal audit actions.

Reviewingreports from the external auditor on anyissuesidentified in the course of their work,
including anyinternal controlreports highlighting control weaknesses. The Audit Committee
also ensured that there were appropriate responses from management.

In addition toreviewing therisk, controls and assurance framework holistically, the Committee
also performed ‘deep dives’ into Auto Trader’s response to specific areas of risk, including cyber
security,ransomware, FCA Consumer Duty, and treasury & cash management.

The Group hasinternalcontrols and riskmanagementarrangementsin placeinrelationtoits financial
reporting processes and preparation of consolidated accounts. These systemsinclude policies and
procedures to ensure that adequate accounting records are maintained, and transactions are
recorded accurately and fairly to permit the preparation of financial statementsin accordance with
IFRS. Theinternalcontrol systemsinclude the elements described opposite and on the following page:

Details of our governance structure and riskmanagement arrangements can be
foundinthe Riskmanagement section of this AnnualReport. Risk management
operates throughoutalllevels of our governance structure.

The Board as awholeis accountable forrisk management. The day-to-day
responsibility formanaging riskresides with the Operational Leadership Team
('OLT"). Assurance over the effectiveness of risk management activity is provided
under the three lines of defence model as described below.

Reports onthe effectiveness of riskmanagementandinternalcontrols are
presented to executive management at the Risk Forum (which meets monthly)
to Non-Executive Directors via the Audit Committee, and to the Board.

TheRisk Forum agendaincludesrisk-based ‘deep dives' into key riskareas andin
the lastyear these haveincluded: crisis management; cyber security penetration
testing; cyber security ransomware; corporate governance reform; FCA Consumer
Duty; IT disaster recovery; customer onboarding; and supplier net zero.

Key risks and controls are documentedin a Group riskregister with OLT members
designated asriskowners. Areview of the Group riskregisteris undertaken on
aquarterly basis. The process forreviewing and updating the risk registeris
facilitated by the Governance, Riskand Compliance function and overseen by
the Board.

Arisk-based internal audit programme providesindependent, third-line
assurance over the effectiveness of the riskmanagement arrangements and
thisyear’sinternal audit planincluded reviews of the following areas: IT disaster
recovery, assurance mapping, software developmentlifecycle, cybersecurity
and FCA Consumer Duty.

Financial
reporting

Group consolidationis performed on amonthly basis with amonth-end pack
produced thatincludes anincome statement, balance sheet, cash flow and
detailed analysis. The pack alsoincludes KPIs and these are reviewed by the
OLT andthe Board. Results are compared against the Plan or re-forecastand
narrative is provided by management to explain significant variances.

The effectiveness of the controls within the financial reporting and consolidation
processisreviewed onanongoing basis by the Governance, Riskand Compliance
function. The Risk Forum and the Audit Committee review and oversee these
reports and there were no significant or material control weaknesses identified
during 2024.
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Report of the Audit Committee continued

Element Approach and basis for assurance

Strategic report Financial statements

EXTERNAL AUDITOR

Budgeting and
forecasting

AnannualPlanis produced and monthly results are reported against this.
The Planis prepared using a bottom-up approach, informed by a high-level
assessment of market and economic conditions. Reviews are performed by the
OLT andthe Board. The Planis also compared to the top-down Medium Term
Plan (‘MTP’)as asense check. The Planis approved by the OLT and the Board.

The Committee oversees the relationship with the external auditor, KPMG, and reviews their findings
inrespect of auditand review work. The Committee received and discussed KPMG's review of the
half-yearreport to 30 September 2023 and their audit of the financial statements for the year to
31March 2024. The Committee met with KPMG without management present and with management
without KPMG present, to ensure that there were noissuesin therelationship between management
and the external auditor to be addressed, and noissues were raised.

Adetailed monthly rolling forecastis produced, withinputs provided from

allbusiness owners. The rolling forecastis thenused to help identify potential
risks and opportunities by comparison to the original budget. Amonthly
businessreview then takes place with the relevant OLT member, COO and CFO

toagree actions.

One of the Committee’srolesis to evaluate the quality and effectiveness of audit services provided,
and the level of professional scepticism applied. The Committee has carried out areviewin
accordance with the FRC Audit Committees and the External Audit: Minimum Standard, based on
discussion of audit scope and plans, materiality assessments, review of auditor’s reports and

feedback from managementonthe effectiveness of the audit process. The review concluded that

Delegation of Adocumented structure of delegated authorities and approval for transactions the external auditor remained effective and applied professional scepticism throughout. The review

authority and ismaintained within the Board's Terms of Reference. Thisis reviewed regularly of the auditreportand feedback from management also confirmed that the external auditor

approval limits by managementto ensure itremains appropriate for the business. challenged management’s judgements and estimates where necessary.

Segregation Procedures are defined to segregate duties over significant transactions, Aspartof the annualinspection of audit firms, the Audit Quality Review (‘AQR’) team of the Financial

of duties including: procurement, payments to suppliers, payroll, discounts and refunds. Reporting Council (‘FRC’) reviewed KPMG's audit of the Group accounts for the year ended 31 March
Regularreviews of IT system access take place to ensure that segregated duties 2023. The AQR routinely monitors the quality of audit work of certain UK audit firms through
remain enforced. Key reconciliations are prepared and reviewed on a monthly inspections of sample audits and related procedures atindividual audit firms. The Committee and

basistoensure accurate reporting.

KPMG LLP have discussed the report, whichincluded a good practice observation relating to the audit

INTERNAL AUDIT
BDO are the Group's co-sourced Internal Audit function. The Internal Audit functionis accountable the efficiency and effectiveness of the external audit.

to the Audit Committee and uses arisk-based approach to provide independent assurance over
the adequacy and effectiveness of the controlenvironment. The internal audit work plan for 2024
includedinternal audit assignmentsinrelation to the following areas of risk:

« Riskmanagementreporting and assurance mapping

IT disasterrecovery

Software developmentlifecycle
Cybersecurity third-party risk management
FCA Consumer Duty

team’suse of internal valuation specialists. Overall, the result of the review raised noissues which
cause doubt onthe quality of Auto Trader’s external audit and the Committee remains satisfied with

The Committeeis alsoresponsible for ensuring the external auditor remainsindependent. The
Committee hasreviewed, andis satisfied with, theindependence of KPMG as the external auditor.
In particular, discussions have been held with KPMG's senior management to verify the Group'’s
auditpartner’s performance and standing within KPMG. There were no conflicts or matters of
concernconveyed. The yearended 31 March 2024 was the fourth year the Group's audit partner
has beeninvolvedin the audit of the Group.

Therisk-based internal audit plan for 2025 was approved by the Audit Committee and covers a broad
range of core financial and operational processes and controls, focusing on specific risk areas. Whilst
the planhasbeen approved, the Audit Committee will continue toreview itregularly to ensure that
any new and emerging areas of risk are considered.

Management actions that are recommended following the internal audits are tracked to completion
andreviewed by the Risk Forum and then by the Audit Committee to ensure that identified risks are
mitigatedin atimely manner.

The Committee had closed sessions with BDO and the Committee also met with management without
the presence of BDO. There were no significantissues raised during these meetings.

Arisk-based programme of key controls testing takes place on a quarterly basis. We continue to
monitor the resource within our Governance, Risk and Compliance function to ensure that we are
able to efficiently monitor the effectiveness of our materialinternalcontrols.
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Report of the Audit Committee continued

NON-AUDIT SERVICES PROVIDED BY THE EXTERNAL AUDITOR

The external auditoris primarily engaged to carry out statutory audit work. There may be other
services where the external auditoris considered to be the most suitable supplier by reference to their
skillsand experience. Itisthe Group’s practice that it will seek quotes from more than one firm, which
may include KPMG, before engagements for non-audit projects are awarded. Contracts are awarded
basedonindividual merits. Apolicyisin place for the provision of non-audit services by the external
auditor, to ensure that the provision of such services does not impair the external auditor’s
independence or objectivity,and willbe assessedin line with FRC Ethical and Auditing Standards.

Non-auditservice

Policy

Audit-related services directly related

Pre-approval by the Committeeisrequired for

Strategic report Financial statements

Governance

THE STATUTORY AUDIT SERVICES FORLARGE COMPANIES MARKET INVESTIGATION (MANDATORY
USE OF COMPETITIVE TENDER PROCESSES AND AUDIT COMMITTEE RESPONSIBILITIES) ORDER 2014
- STATEMENT OF COMPLIANCE

Acompetitive tender was carried outin 2016 and KPMG LLP were first appointed as statutory auditor
forthe yearto March 2017. We have therefore complied with the requirement that the external audit
contractis tendered withinthe 10 years prescribed by UK legislation and the Code’srecommendation.
The next competitive tenderisrequired to be held for the external audit for financial years ending
after 31 March 2027. The Group confirms that it complied with the provisions of the Competition and
Markets Authority’s Order for the financial yearunder review.

to the audit allnon-audit services. Permissible services may David Keens
Forexample, the review of interim financial be approved to amaximum of £100,000 for each Chair of the Committee
statements, compliance certificates and individualengagement, and to a maximum 30 May 2024
reportstoregulators. aggregateinany financialyear of 70% of the
average audit fees paid to the audit firmin the
last three consecutive years.
Inaddition, servicesrelating toissue of compliance
certificatesinrelation to banking facilities, loan
agreements or covenants are considered to be
pre-approved by the Audit Committee to alevel
of £50,000 foreachindividualengagement.
Prohibited services Prohibited.
Inline with the EU Audit Reform, services where
the auditor’s objectivity and independence
may be compromised. Prohibited services are
detailedinthe FRC Revised Ethical Standard
2019 andinclude tax services, accounting
services,internal audit services, valuation
services and financial systems consultancy.
C‘;' Referto plc.Autotrader.Co.Uk/investors for full details of the policy)
During the year, KPMG charged the Group £52,000 (2023: £48,000) for audit-related assurance
services directly relating to the review of the Group'sinterimreport for the sixmonths ended
30 September 2023 and £15,000 for the provision of an annuallimited assurance report which
is published on the Group’s website and used for the Sustainability Compliance Certificate
required under the Company's Syndicated Revolving Credit Facility.
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Report of the Corporate Responsibility Committee
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AT AGLANCE

Providing oversight, scrutiny and
challenge on mattersrelating

t

OVERVIEW
« Composed of five Independent

« The Chairof the Board, Executive Directors and

- The Assistant Company Secretary actsas

« Atleastthree meetingsheld peryear.

OURPROGRESSIN 2024

+ Resubmitted long-termnet zero targets which

- Launchof our all-employee share award.

Fi

« Finalise our Climate Transition plan.
- CarbonLiteracy Technology Toolkit
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of the Committee

o the Group’s ESG strategy.

Non-Executive Directors.

otherrelevantindividuals attend the meetings
when appropriate by invitation.

secretary tothe Committee.

Targetsetinline with Parker Review
recommendations.

have beenvalidated and approved by the SBTi.

OCUS AREAS FOR 2025
Completerefresh of our materiality assessment
toensure focusonthe priorityissues.

partnership.

= plc.autotrader.co.uk/investors

Dear shareholders,

| am pleased to present the Report of
the Corporate Responsibility Committee
for2024.

The Committee has continued to guide and oversee
progressinthe delivery of our Environmental,
Socialand Governance ('ESG’) strategy,
providing oversight, scrutiny and challenge
across awiderange of topics.

We recognise that our operations - and the way
we carry themout - have impacts that reach well
beyond our financial performance. Our business
activitiesimpact a wide range of stakeholders
and we strive to make thisimpact a positive one.

OURPROGRESS IN 2024

We continue to make good progress with our ESG
strategy and the majority of our culturalKPIs as
outlined below:

Environmental strategy

Throughoutthe year,the Committee hasreviewed
the Group's progress againstits environmental
strategy. Key achievements during the year
include driving further operational efficiencies,
such as fully migrating our data centres to the
cloud and starting the process forinstalling
solar panels at our Hemel Hempstead office.

We also continue toreach new and wider
audiences with our content, and have continued
sharing our data andinsights with retailers, the
industry and Government to help inform public
policy and regulation to support the mass
adoption of electric vehicles.

We report consistently with the recommendations
of the Task Force on Climate-related Financial
Disclosures ('TCFD’) and have continued to review
therisks and opportunities posed by climate change
and how they mightimpact our business. Following
the restatement of prioryear GHG emissions to take
into accounttheimpactof Autoramaonthe Group's
footprint, the Group resubmittedits long-term
targetstothe SBTiand these have beenvalidated
and approved. The Group’s GHG emissions have
been audited by a third party, ECoAct, providing
anassurance over emissionsreporting.

Strategic report

Looking ahead to nextyear, the Committee
looks forward to seeing the Group's progress
withits Climate Transition plan. With the Group's
commitment tonetzeroandtheincreased
volume of emissions as aresult of the Autorama
acquisition, aclear and focused action plan will
berequired to achieve the Group’s ambitious
targettobenetzero by 2040.

Diversity and inclusion

There has been agrowing emphasisonthe
‘Social’ pillar within ESG. The Group has
continued to focus on and make progress to
improve the diversity andinclusion within the
organisation through well established training
and development programmes. | am pleased
that the Group has set a new diversity targetin
line with the Parker Review recommendations.

InSeptember, an all-employee share award was
announced, which builds onthe Group’s strong
ownership culture.

Ongoing ESG training

During the year we engaged an advisory team
to deliver annual ESG specific training to the
Corporate Responsibility Committee and the
Group's Executive Directors. The main objective of
the session wasto ensure the Boardis up to date
with key ESG corporate regulatory andreporting
developments and what these mean for

Auto Trader. ESG continues to receive heightened
stakeholder focus and disclosure requirements
forcompanies to continue to evolve, requiring
companies to enhance and standardise their
disclosures, particularlyinrelationto climate. The
training also provided insight to the Board on the
ESGlandscape forinvestors, theirkey areas of
interestand how these may impact Auto Trader.

To assist the Committeeinsuccessfully overseeing
the Group's ESG strategy, the Committee will
continue toreceiveregular training and education
asnew ESG challenges andregulationsemerge.

Materiality assessment

Conducting businessresponsibly, with
stakeholders at the heart of our decisions, is core
toour strategy and success. Our materiality
assessmentidentifies the topics that matter most
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NON-FINANCIAL REPORTING FRAMEWORKS
We continue to evolve our Environmental, Social
and Governance ('ESG’) reporting to meet the
requirements of leading industry frameworks
and our stakeholders’ expectations. Our
reporting focuses on the Task Force on
Climate-related Financial Disclosures (‘'TCFD’)
and the Sustainability Accounting Standards
Board ('SASB’) standards referencing the SASB's
reporting framework for the Internet and Media
Services and Media & Entertainmentindustries.
We have alsoidentified the UN Sustainable
Development Goals (‘SDGs’) which we believe
Auto Trader can make a meaningful contribution to.

toourkey stakeholders and where our ESG activities
should focus. The Committee continues to support
the areasidentified by management as areas of
focus. Toensure that the topicsidentifiedin our last
materiality assessment (2022) remain relevant
to our business we willrefresh our materiality
assessmentin fullin the next financialyear.

Measuring progress

Itisimportant to assess the progress being made
across the Group's ESG commitments and goals
and we use our cultural KPIs for this purpose. lam
pleasedto see that there has been positive
progress with the majority of our diversity and
inclusionKPIs andrecognise thatmore workneeds
tobedonetoimprove our percentage of leaders
from an ethnically diverse background. Our
employee engagementscore remained high at97%.

Progress towards our net zero target will
continue to be monitored throughout the
comingyeartoensure thatthe Groupison
targettoreachits goals.

Over the nextyear the Committee will continue
to oversee and monitor the business’s
commitmentsinrelation to ESG and continue
topush forwardits strategy.

Jeni Mundy
Chair of the Committee
30 May 2024
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Report of the Corporate Responsibility Committee continued

TCFD ALIGNMENT AT AGLANCE

The Task Force on Climate-related Financial Disclosures (‘TCFD’) recommendations are structured around four thematic
areas thatrepresent core elements of how organisations operate: governance, strategy, risk management, and metrics
andtargets. We have summarised our progress below and on pages 29 to 39 in our Working Responsibly section, which
includesdisclosures consistent with the recommendations of the TCFD.

TCFD recommended disclosure

Group progress

Governance
1. Describe the Board's oversight of climate related risks
and opportunities.

2. Describe management’srole in assessing and managing
climate related risks and opportunities.

We have integrated climate governance into our existing governance processes and sought to embed responsibility
fortherisks associated with climate change throughout our business.

Oversight of climate risks and opportunitiesis describedin ‘Our environment’ in the Working Responsibly section on page 29.

Strategy
3. Describethe climate related risks and opportunities the
organisation hasidentified over the short, medium andlong term.

4. Describe theimpact of climate related risks and opportunities on
the organisation’s businesses, strategy and financial planning.

5. Describe theresilience of the organisation’s strategy, taking
into consideration different climate scenarios.

The globalthreat of climate change and the Paris Agreement are forcing action and car buyers want to make the shift to more
environmentally friendly vehicles. Public policy is pushing de-carbonisation of vehicles with the ban on the sale of new petrol
anddiesel vehicles before 2035. We have also strengthened our environmental strategy to focus on the following areas:

(i) AutoTrader’'snetzerocommitments;
(i) supporting the automotive and technology industries; and
(iii) supportingourconsumers.

We have undertaken climate scenario analysis and refinedits assessment of the risks and opportunities posed by climate
change and how they mightimpact our business, including consideration of the resilience of our business strategy.

See pages 30to 33 for more information.

Risk management

6. Describe the organisation’s processes foridentifying
and assessing climate related risks.

7. Describe the organisation’s processes for managing
climaterelatedrisks.

8. Describe how processes foridentifying, assessing and
managing climate relatedrisks are integratedinto the
organisation’s overallrisk management.

We have awell-established risk management framework that separates responsibilities into three lines of defence - our OLT
and senior leadership; oversight functions, forums and committees; and independent assurance.

The Group riskregisterincludes therisk of climate change as a principalrisk.

We have considered various risks and opportunities, which includes both physical and transition factors. We are looking to take
advantage of the opportunities presented by a shift towards electric vehicles and mitigate risks. We have undertaken climate
scenariorisk analysis.

See page 34 for more information.

Metrics and targets

9. Disclose the metrics used by the organisation to assess
climate related risks and opportunitiesin line withits
strategy andrisk management process.

10.Disclose Scope1,Scope 2,and, if appropriate, Scope 3
greenhouse gas (‘GHG’) emissions, and the related risks.

11. Describe the targets used by the organisation to manage

climate related risks and opportunities and performance
againsttargets.

Tohelpus accurately assess and develop strategies toreach our net zero target, we have broadened the reporting of our GHG
emissions toinclude afullinventory of Scope 3. We have updated ourreporting toinclude the impact of Autorama.

We are committed to the Science Based Targets initiative and our near-term (2030) and long-term (2040) targets have both been
validated by the SBTi. We are committed to:

(i) reduce absolute Scopeland2 GHG emissions 50% by FY2030/31 fromaFY2022/23 base year;

(ii) reduce absolute Scope 3 GHG emissions 46.2% over the same timeframe; and

(iii) reduce absolute Scope1,2and3 GHG emissions 90% by FY2040/41 from a FY2022/23 base year.

Our GHG emissions have been audited by a third party, ECOAct, providing an assurance over our emissions reporting.

See pages 35to 39 formore information.
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Report of the Corporate Responsibility Committee continued

SASB DISCLOSURE TOPICS AND ACCOUNTING METRICS

SASB standards enable businesses around the world to identify, manage and communicate financially material sustainability
information to theirinvestors. The SASB standards are industry specific and identify the minimum set of financially material sustainability
topics and their associated metrics for the typicalcompanyin anindustry. SASB assigns Auto Trader to Internet & Media Services and the
following disclosure sets out our progress according to the SASB standard for that sector.

61-103

Topic Accounting metric Group progress

61 Governance overview
Environmental footprint of 1. Totalenergyconsumed. Scopel,2and 3 GHG emissions disclosed. See page 35 for furtherinformation.

hardware infrastructure 2. Percentage grid electricity.

63 Board of Directors
3. Percentagerenewable.

Discussion of the integration of environmental considerations We have completed the migration of our data centres to the cloud.
into strategic planning for data centre needs. 66 Corporate governance statement
Data privacy, advertising standards Description of policies and practices relating to behavioural See page 47 formore information on our approach to data privacy.
and freedom of expression advertising and user privacy. 70 Reportofthe Nomination Committee
List of countries where core products or services are subject None, Auto Traderis a UK based company with a predominantly UK based
to Government-required monitoring, blocking, content filtering targetaudience. 73 Reportofthe Audit Committee
orcensoring.
Data security 1. Numberof databreaches. We repor.tquollfyln_g|p0|de’nts to_ the‘releyqnt regulotors_(forexomple,_the 78 Reportof the Corporate
2. Percentage involving personally identifiable information (‘PII’). Information Commissioner’s Office ('ICO’) in the UK) and impacted individuals, Responsibility Committee

where we are legally required to do so and within the mandated timeframes.
Tothe extentthat the relevantregulators ever find fault with our data breach
managementand/or data security practices, they publish their findings/sanctions 81 Directors’ remunerationreport
ontheir websites. There were no such sanctionsin 2023/24.

3. Number of users affected.

Description of approach toidentifying and addressing datasecurity See page 47 for our approach to data security and privacy. We have adopted the
risks, including use of third-party cyber security standards. NationalInstitute of Standards and Technology (‘NIST’) Cybersecurity Framework
tomanage and reduce cyber security risks.

100 Directors’report

Employee recruitment, inclusion Percentage of employees that are foreign nationals. The Group has atotal of 121 foreign nationals, representing 9.6% of totalemployees
and performance as at31March 2024.
Employee engagementas a percentage. 97% of employees stated they are proud to work for Auto Trader, see page 20 for

furtherinformation.

Percentage of gender andracial/ethnic group representation for: See pages43to44forfurtherinformation.
1. Management.
2. Allotheremployees.

Intellectual property protection Totalamount of monetary losses as aresult of legal proceedings Nomonetary losses as aresult of legal proceedings.
and competitive behaviour associated with anti-competitive behaviour regulations.
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Directors’ remuneration report

Jill Iéasterbrook
Chair of the Committee

AT AGLANCE

Core responsibilities - Determining
allelements of remuneration for the
Chair, Executive Directors and senior
management and overseeing reward

OVERVIEW

- Composedof five Independent Non-Executive
Directors.

+ The Chairof the Board, Chief Executive Officer,
Chief Operating Officer, Chief Financial Officer
and otherrelevantindividualsincluding external
advisors areinvited to attend the meetings when
appropriate —no personis presentduring any
discussionrelating to theirown remuneration.

- MattDaviesjoined Auto Trader as Chair Designate
with effect from1July 2023, and following
conclusion of the AGM on14 September 2023,
hasnow assumed the role of Company Chair,
succeeding Ed Williams who stepped down from
the Board fromthisdate. He wasinattendance at
allmeetingssince his appointment by invitation.

= plc.autotrader.co.uk/investors

C TERMS OF REFERENCE

G

arrangements for the wider workforce.

OURPROGRESSIN 2024

Introduced The One Auto Trader Share Award
aspartof ourcommitment to enhancing
wider workforce reward and extending the
opportunity tobe shareholdersinthe business
to allouremployees.

- Conducted acomprehensive review of our

approach toremuneration ahead of submitting
ourrevised Directors’ Remuneration Policy toa
shareholdervote at the 2024 AGM. Thisincluded
anassessment of overallcompensation
opportunities for Executive Directors given the
significant growth the business has experienced
sinceIPO.

- Consultedwithshareholders onthe proposed

changes to the Remuneration Policy andits
implementationand operationin2025. The
updated Remuneration Policy to be put tovote
atthe 2024 AGMisoutlined onpage 85 of the
Directors’ Remuneration Report.

- Assessedthe achievementof targets forthe

FY24 annualbonus and 2021 PSP awards.

- Setappropriate targets for the FY25annual

bonus and the PSP awards to be grantedin 2024.

- Approved new share planrules which willbe put

F

toshareholders forapproval at the 2024 AGM.

OCUS AREAS FOR 2025
Appointment of Geeta Gopalan as Remuneration
Committee Chair atthe 2024 AGM.

- Assessthe achievementof targets for the FY25

bonusand 2022 PSP awards.

- Continue toengage with shareholders on

remuneration matters, ensuring sustained
alignmentwith shareholderinterests.

« Continue to monitor our remuneration

arrangementsin the context of ourapproachto
the widerworkforce, executive pay environment,
governance developments and market practice.

) G

Strategic report

Annual statement by the Chair
of the Remuneration Committee

Dear shareholders,

| am pleased to present, on behalf of the
Board, the Report of the Remuneration
Committee (the ‘Committee’) for the year
ended 31 March 2024.

PERFORMANCE AND REWARD IN 2024

Both financialand operational performance has
beenstrongduringtheyear. Revenue growthinthe
core Auto Trader business was12% to £529.7 million
(2023: £473.0m); and at a Group level, revenue
grew 14%to £570.9 million (2023: £500.2 million).
Operating profitinthe core Auto Trader business
was up14%at £378.6 million (2023: £332.9 million),
with anoperating profit margin of 71% (2023: 70%).
Group operating profitincreased by 26% to
£348.7 million (2023: £277.6 million), Group
operating profitmargin was 61%(2023: 55%). Basic
earnings pershareincreased13%to 28.15p (2023:
25.01p). Adjusted earnings per share increased by
8%1029.37 pence (2023: 27.12 pence). There have
been continued improvementsin the product
offering, enabling customers to compete on

our marketplace through greater access to
data-driveninsightand enabling more of the
buyingjourney to be completed online, all
yielding greater efficiencies for customers. We
have continued toinvestin our people, creatingan
environmentwhere thereisincreasing alignment
betweenemployees, customersandshareholders.

Annualbonus

Asdetailedinlastyear’s Directors’ remuneration
report, the FY24 annualbonus was based 75%

on adjusted operating profit (adjusted for the
impact of the deferred consideration charge
inrelation to the acquisition of Autorama) and
25%onstrategic milestones linked to our digital
retailing strategic priority.

The adjusted operating profit outcome was
£359.8m (2023: £316.4m, anincrease of +14%),
comparedtothe stretch target of £365m.
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Thisresultedinapay-out of 67.2%outof a
maximum of 75% for this element. The Committee
assessed the progress on meeting our digital
retailing strategy milestones and determined that
performance has been excellentand that the
maximum of 25% should pay out for this element.

The overallbonus pay-outis therefore 92.2%
of maximum. Half of thisbonus will be deferred
into shares for a two-year period.

Performance Share Plan (‘PSP’)

PSP awards grantedin 2021 will vestin August 2024
based onperformance over the three years

to 31 March 2024. The award was based 75% on
operating profitgrowth,12.5% onrevenue growth
and12.5%ondiversity progress, assessed inthe
roundincluding the following basket of measures:

- The proportion of women employeesin the
Group being 40%.

- The proportion of leadership who are women
being 38%.

- The proportion of ethnically diverse employees
inthe Group being14%.

- The proportion of leadership who are ethnically
diverse being10%.

Operating profit growth of 13.8% and revenue
growth of 13.4% over the performance period
were above the set stretch targets, resulting
inthe maximum pay-out for these elements.
The Committee assessed that three of the four
diversity targets were met, resultingin a pay-out
of 9.4% of amaximum of 12.5%. The overall PSP
pay-outistherefore 96.9% of maximum. Under
the terms of the PSP holding period, the Directors
willretainthe netvested sharesreceived for at
least two years from the point of vesting.

The Committee carefully considered the annual
bonus outcome and the level of PSP award
vesting and concluded that these were afair
reflection of the underlying performance during
theyearand over the past three years against
the stretching targets setand that these
outcomes are appropriateinthe context of
the broader shareholder and stakeholder
experience. Nodiscretion has therefore been
exercisedinrelation to these outcomes.
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Directors’ remuneration report continued

REMUNERATION POLICY REVIEW

Inline with the normal three-yearrenewal cycle,
ourupdated Directors’ Remuneration Policy will
be puttoashareholdervote atthe 2024 AGM. As
part of this process the Committee undertook a
thorough review of our remuneration framework
and approach during the year.

Thereview of our existing approach was

conducted based onanumber of core principles:

Remuneration should be consistent with
Auto Trader’s culture, purpose and values,
and should take into account the approach
topay forallemployees.

Remuneration should align with our strategy
and theinterests of shareholders.
Remuneration should be fair and
appropriately motivating for Executive
Directors, without being excessive.
Remuneration should be appropriately
positioned for the size and complexity

of the organisation and therole the
executive undertakes.

Approach toreward since IPO

Since our IPOin 2015 Auto Trader has grown
significantly, with the execution of our strategy
alongside adisciplined focus on operations and
costmanagementresulting inrevenues growing
from £255.9m to £570.9m (+123%), operating profit
growing from £133.1m to £348.7m (+162%), and
our market capitalisationincreasing from
£2.35bntomore than £6bn, and £1.1bn (net of
the equity raise during COVID-19) being returned
toshareholders through dividends and share
buybacks. The brilliant work of our people has
built a strong position with car buyers, true
partnerships with our customers, and supportsan
industry-leading data and technology platform.

Workforce reward

Inthe context of the growing size and
performance of the Company, we have continued
toinvestinour broaderemployee reward to
supportrecruitmentand retentionand to ensure
that we pay colleagues fairly. For our wider
workforce, remunerationisintendedto be
positioned around the market median for the
relevantrole andinrecentyears, we have
continued to align pay positioning with market,
we have enhanced our pension offering,
introduced our new all-employee share award,
‘One Auto Trader Share Award’, which provides
colleagueswith ashare award of 10% of salary to
allow themto shareinthe success of the business
alongside shareholders (further details below),
and enhanced our broader employee value
proposition through the provision of innovative
benefits and working practices.

Executive Director reward

The current approach to executive pay has
beeninplacesince IPOin2015. The strong
performance outlined above, however, has not
beenaccompanied with significantchangein
remuneration levels for our Executive Directors.
Incentive opportunities have remained
unchangedsince IPO, and base salary increases
overrecentyears have beenbehind those for the
widerworkforce over this period. The Committee
had been mindful of this growing disparity, and
hadintended to address thisearlier, but due
totheimpact of COVID-19, followed shortly by
the cost-of-living crisis, it was not considered
appropriate to make changes sooner. The
Committee now feels thatitis anappropriate
time toreview base salaries andincentive
opportunities to ensure that they betterreflect
the current size and complexity of Auto Trader.
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Market positioning for the CEO and CFO roles compared to FTSE companies
of similar market capitalisation

Financial statements

SALARY
CEO CFO
£1,500,000 £800,000
£700,000
£1,200,000
£600,000
£000,000 £500,000
£400,000
£600,000
£300,000
£200,000
£300,000
£100,000
£0 £0
TOTAL MAXIMUM REMUNERATION
CEO CFO
£15.00m £4.00m
£3.50m
£12.00m
£3.00m
£9.00m c2200
£2.00m
£6.00m e150m
£1.00m
£3.00m
£500m
£om £om

@ Currentpositioning @ Revised positioning
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Directors’ remuneration report continued

To determine what appropriate revised reward
opportunities might be, the Committee undertook
amarketdatareview to helpinform our decisions.
The Committee is mindful that market data should
be used with caution and should be thoughtfully
applied. Toensure thatit considered a broad
perspective onthe marketdatatakinginto account
the Company’s size and value to shareholders, as
wellas the underlying complexity of its operations,
the Committee reviewed a number of different
peer groups. These groupsincluded FTSE
companies of similar market capitalisation,
companies of similarrevenues as well as
companies of similar scale and complexity and
geographicalreach. When considering market
positioning against the data, the Committee
tookinto account the UK-focused nature of our
business, and the number of colleaguesinthe
business compared to other FTSE listed companies
with asimilar market capitalisation.

Takinginto account the findings fromthis review,
the Committee concluded thatremuneration
levels for our Executive Directors are significantly
behind market practice,and have not keptpace
with our growth since IPO. As anillustration, the
chartsonpage 82 show that the currentsalary
andtotalremuneration opportunities forthe CEO
and CFO are towards the bottom end of practice
compared to companies of similar market
capitalisation (range of £3.9bnto £7.3bn). Although
there waslimited data available for the COOrole,
based on market examples and the scope of the
role, the Committee believes that thisroleis
equivalenttothat of the CFO, and thatinternal
parity between these roles would be appropriate.

Workforce context

As noted above for our wider workforce,
remunerationisintended to be positioned around
the market median for the relevantrole. Salary
increases for our Executive Directorsinrecent
years have beenlower than the average
Company-wide increases. For the period
between 2019 and 2024 (excluding 2021 when
noincreases were made due to COVID-19), the
average annualincrease for Executive Directors
was 2.8% while the average annual Company-
wideincrease was 4.85%.

The Committeeis therefore comfortable that
taking steps to address the current positioning
for the Executive Directors would be consistent
with the approach toremuneration for the wider
workforce and continues to beinline with the
culture of Auto Trader. This market positioning
was also discussed with our Board Engagement
Guild as partof ouremployee engagement
process, and their feedback was takeninto
consideration when determining proposed
changes toremuneration.

Strategic report

AMENDMENTS TO DIRECTORS’ REMUNERATION
Given the market and workforce context
provided above, the significant growthin

scale of Auto Trader,and the Committee’s
commitment to good practice principles,

the Committee concluded that the following
changesto Directors’ remuneration are
necessaryinorder to provide a fair opportunity
to our senior executives thatrecognises the
scale of theirroles, the talent market we
operatein,andthe views of and pay practices
forour wider workforce:

Proposed amendments to Remuneration Policy
- Increasein Performance Share Plan (‘PSP’)
maximum opportunity:

- Aspartof moving toamore market
competitive package, reflecting the growth
in Auto Trader since IPO, the Committee
believesitis appropriate for the emphasis
toremainon performance-based pay
over the long term, and on ensuring strong
alignment between executive pay and
shareholderinterests. Therefore, itis
proposed that PSP award opportunities
areincreased by 50% of salary. The CEQ's
normal award would be set at 250% of salary
and the CFO'sand COO’'s awards would be
setat200% of salary.

These proposed PSP opportunities,
alongside theincreasestosalary levels
discussed below, would resultin total
maximum remuneration opportunities for
Executive Directors stillbeing between
lower quartile and median versus the market
capitalisation peer group (illustratedin
chartsonpage 82).
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No other materialchanges are proposedto the
Directors’ Remuneration Policy including to
annualbonus opportunities whichremain at150%
of base salary forthe CEO and130% of base
salary forthe CFOand COO.

Salary review

Asdiscussed above, one of the findings of the
remunerationreview was that the salaries for our
Executive Directors were positioned towards the
bottom end of market practice. Given salaries
are the maindriver for the positioning of total
remuneration opportunities, this wasimpacting
the overall positioning of total compensation.
Recognising the growth of Auto Trader since IPO,
the Committee decided it was appropriate to
increase salaries for the Executive Directors with
effect from1July 2024. The CEO salary will
increase by 11.7%to £700,000, the COO salary will
increase by12.7%to £435,000 (ona FTE basis),and
the CFO salary willincrease by 19.5% to £435,000.

Theseincreases are ahead of the planned average
Company-wideincrease of c.4.5%. However, as
noted above, salaryincreases for our Executive
Directorshave historically been below the average
annualincrease for the wider workforce, and
their current salary positioning at the bottomend
of the marketisinconsistent with the targeted
positioning we apply for the rest of the workforce.

The Committee believes that this salary
positioningis a fairer refection of the scope of
theseroles andthe currentscale of Auto Trader.
The current positioning versus the market means
that, even aftertheseincreases are applied, base
salaries would still be placed below the lower
quartile of the market capitalisation peer group
asshowninthe chartsonthe previous page.
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Directors’ remuneration report continued

The proposedincrease for the CFOislarger than
forthe other Executive Directors as when Jamie
Warner was appointed to the role in March 2020,
his salary was positioned towards the lower end
toreflecthis status asanewly promoted CFO.
Since appointment, Jamie has gained experience
and has demonstrated strong performance in
therole. Auto Trader has also grown significantly
inthis period, which hasresultedin Jamie's
currentsalary being the lowestinthe market
capitalisation peer group.

Going forward, the currentintentionis for salary
increases tonormally beinline with those for the
wider workforce for the duration of the Policy.

The Committee believes that the changes
outlined above are appropriate toreflect the
growth of the organisation and the contribution
of the Executives to delivering this growth. They
are consistent with our values and culture, our
approach toreward throughout the organisation
and they better positionthe Companyinterms of
the future recruitment and retention of talent.

Performance measures for 2024/5incentives
Inrecentyears, the primary financial performance
measure used for both annualbonus and PSP
awards has been operating profit. Although this
isakey performance indicator of the business,
the Committeeis aware thatitis good practice
to assess performance across awider number
of metrics. For the 2024 PSP awards, the
operating profit growth measure willbe replaced
with Earnings Per Share (EPS) growth. EPSis also
aKPIfor the business and will further strengthen
the alignmentbetween PSP outcomes and
shareholderinterests.

Therefore, PSP awards granted in 2024 willbe
based on70%EPS growth, 20% revenue growth,
and10% carbonreduction targets, with an
underpinlinked to progress on our diversity
ambitions. The PSP targets are disclosedin
fullonpage 95 onwards.

Forthe FY25annualbonus, the bonus will
continue to be weighted as 75% on operating
profitand 25% on strategic measures linked to
the achievement of stretching strategic and
operational milestones against our digital
retailing strategy.

Engagement with shareholders

During theremunerationreview process, we
engaged withourtop 20 shareholders as well as
the major proxy bodies to explain our proposed
approach for the renewal of our Policy. We were
pleased withthe feedback and level of support
forthe proposals put forward, and the final
proposalsreflect the feedback provided during
this process. The Committeeis grateful to
shareholders for the time they have givento

the consultation process and the feedback
provided, both of which have helped facilitate
amore robustdecision-making process.

Strategic report

All-employee share award for wider workforce
As part of our commitment to our wider
workforce reward, our One Auto Trader culture,
and to align employees with shareholder
interests,in November 2023 we introduced The
One Auto Trader Share Award under which
eligible colleagues willreceive anannual award
of sharesworth10% of salary which will vest over
threeyears subject to continued employment.
Executive Directors are not eligible toreceive
these awards. We have been delighted with how
these awards have beenreceived by colleagues
and believe that this scheme will help encourage
share ownership within the organisation, and will
actasapowerfultoolto attractandretainthe
talent we need to continue to grow.

Share planrules

Our current share plans, which were adopted
atthelPOin 2015, are due to expire soon.
Therefore at the 2024 AGM we will also be
asking shareholders to approve the adoption
of new share planrulesincludingalLong Term
Incentive Plan under which LTIP awards and The
One Auto Trader Share Awards willbe made, a
Deferred Bonus Share Plan, a Save As You Earn
(SAYE) plan and a Share Incentive Plan. Details
of the terms of these new plans have been
included as part of the Notice of AGM.
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LOOKING AHEAD

Ihope thatyou will support our 2024 Remuneration
Policy and 2024 Directors’ remunerationreport at
the AGMin September. As | willreach the end of
my third three-year term at the 2024 AGM | willbe
standing down as a Non-Executive Directorand
as Chair of the Remuneration Committee.

Asoutlinedin the Nomination Committee
Report, Geeta Gopalan has been appointed
asaNon-Executive Directorand member of the
Remuneration Committee from1May 2024, and
Amanda James will jointhe Board as a Non-
Executive Director with effect from1July 2024
and willjoin the Remuneration Committee at that
time. Geetawill be appointed as Remuneration
Committee Chair following the 2024 AGM.

Both Geetaandlwillbeinattendance atthe
AGM, and I will continue to be available prior
tothe AGM to answer any questions.

lam proudto have served onthe Board since
IPO. The business has gone from strength to
strengthunder the stewardship of its
exceptional managementteamand | wish the
Company every success for the future. I would
also like to particularly thank our investors who
have engaged with us and supported usinthe
design andimplementation of our remuneration
arrangements during my period as Remuneration
Committee Chair.

Inthe meantime, | welcome any feedback
thatyou may have, which can be submitted
toir@autotrader.co.uk.

JillEasterbrook
Chairof the Committee
30 May 2024
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Directors’ remuneration report continued

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

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

Remuneration for the year ending 31 March 2025

Salary CEO:£700,000 Asoutlined above in the Chair’s statement, recognising the growth of Auto Trader since IPO, the Committee decided it was appropriate toincrease salaries 11.7%
COO0: £391.500 forthe CEO,19.5% for the CFO and12.7% for the COO. Thisis above the planned average Company-wide increase of c.4.5%. The salary review dateis1July 2024.
CFO: £435,000 The COO'ssalary has been pro-rated to reflect that she works 4.5 days per week. Her full-time equivalent salaryis £435,000, in line with that of the CFO.
Pension 7%of salary Aligned with the maximum pension opportunity for the wider workforce.
Benefits Includes private medical cover, life assurance andincome protectioninsurance.
ANNUAL BONUS PERFORMANCE SHARE PLAN
Toincentivise and reward the achievement of annual financial and operational objectives Toincentivise and recognise successful execution of the business strategy over the longer term.
which are closely linked to the corporate strategy. Toalignthe long-terminterests of Executive Directors with those of shareholders.

50% of bonus 50% of bonus deferred FY25 bonus metrics 3-year . 2—yegr . 2024 PSP metrics
performance period  holding period Toincentivise and reward the achievement of
long-term financial and ESG objectives which

paidincash into shares for two years

Maxnmun'.n /\/\ctu}s‘ond clawback @ 75% Operating profit Muxnmum. Molu{s}and clawback are aligned to our corporate strategy and our
opportunity provisions apply. @ 25%Strategic: opportunity provisions apply. ESG ambitions.
CEO:150% of salary milestones linked CEO: 250% of salary
COOOand CFO: to our digital COO and CFO: @ 70% Earnings
130% of salary retailing strategic 200% of salary Per Share (EPS)
priority growth'
@ 20% Revenue
growth?
10% Carbon
reduction

Awards subjecttoa
diversity underpin.

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

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

Directors’ Remuneration Policy

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

POLICY OVERVIEW

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

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

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

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

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

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

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

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

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

Strategic report

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

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

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

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

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

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

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

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

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

Purpose and
Element link to strategy

Operation and performance conditions

Strategic report Financial statements

Maximum opportunity Performance assessment

Salary Torecruitand
reward executives
of high calibre.

Recognisesindividual's

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

Salaryreviews will consider:

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

employees of the Group.

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

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

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

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

benefitstoensure the

wellbeing of employees.

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

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

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

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

by the costto the Company, which may vary.

Pension To provide retirement
benefits foremployees.

Directors are eligible to receive employer contributions to

Maximum contributionin line with the contribution of N/A

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

plan), asalary supplementinlieu of pension benefits
(or combination of the above) or similar arrangement.
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Directors’ remuneration report continued

Element

Purpose and
link to strategy

Operation and performance conditions

Strategic report

Maximum opportunity

Governance

Financial statements

Performance assessment

Annualbonus

Toincentivise and

reward the achievement

of annualfinancial
and operational
objectives whichare
closelylinkedtothe
corporate strategy.

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

Half of any bonus earnedis normally subject to deferral

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

Adividend equivalent provision applies, as described below.

Recovery and withholding provisions apply, as described
onpage 89.

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

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

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

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

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

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

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

Performance Share
Plan (‘PSP’)

Toincentivise and
recognise successful
execution of the
businessstrategy
overthelongerterm.

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

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

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

Recovery and withholding provisions apply, as described
onpage 89.

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

Adividend equivalent provision applies, as
described below.

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

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

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

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

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

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

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

All-employee
Share Plans

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

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

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

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

limits from time to time.

N/A
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Directors’ remuneration report continued

Purpose and

Element link to strategy

Operation and performance conditions

Maximum opportunity

Strategic report

Governance

Financial statements

Performance assessment

Share ownership
guidelines

Toincrease alignment

shareholders.

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

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

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

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

Notapplicable.

N/A

NOTES TO THE POLICY TABLE

Share planrules

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

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

Recovery and withholding provisions

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

amaterial misstatement of the audited financial
statements;

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

serious reputationaldamage;

amaterial corporate failure; or

any other circumstances which the Committee
considersissimilarinnature or effect.

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

Dividend equivalents

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

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

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

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

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

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

Previously agreed payment

The Committee reserves theright to make any
remuneration payments and/or payments for loss of
office (including exercising any discretions available to
itinconnection with such payments) notwithstanding
thattheyarenotinline with the Policy set out above
where the terms of the payment were agreed (i) before
17 September 2015 (the date the Company’s first
shareholder-approved Directors’ Remuneration Policy
cameinto effect); (ii) before the Policy set out above
cameinto effect, provided that the terms of the payment
were consistent with the shareholder-approved
Directors’ Remuneration Policyin force at the time they
were agreed; or (iii) at a time when the relevantindividual
was not a Director of the Company and, in the opinion of
the Committee, the paymentwasnotin consideration
fortheindividualbecoming a Director of the Company.
Forthese purposes, ‘payments’ includes the Committee
satisfying awards of variable remunerationand, in
relationto anaward over shares, the terms of the
paymentare ‘agreed’ atthe time the awardis granted.
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Directors’ remuneration report continued

SELECTION OF PERFORMANCE MEASURES
Annualbonus performance measures are
selected annually to reflect the Group's key
strategicinitiatives for the year andinclude both
financialand strategic or operationalnon-
financial objectives. Amajority weighting willbe
placed onfinancial performance, ensuring that
pay-outs are closely linked to the Group's
performance and the execution of strategy.

PSP awards to be grantedin 2024 will be subject
to the achievement of Earnings Per Share (EPS)
growth, total Group revenue growthanda
carbonreduction measure. 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 future awards to
ensure they continue to support the Company's
long-term growth strategy.

DIFFERENCES IN REMUNERATION

POLICY BETWEEN EXECUTIVE DIRECTORS

AND OTHER EMPLOYEES

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

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

The Committeeis committed to promotinga
culture of widespread share ownership across
alllevels of the organisation. At senior levels
this has predominantly been achieved through
participationin performance-basedincentive
plans, whilst across the rest of the workforce
thishas beensupported via all-employee share
plans.In2023the Companyintroduced The
One Auto Trader Share Award for the wider
workforce under which allemployees were
granted an award equivalent to10% of base
salary. Executive Directors are not eligible to
be granted The One Auto Trader Share Award.

Strategic report

ILLUSTRATION OF APPLICATION OF REMUNERATION POLICY

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

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

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

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

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

Aside from the maximum + share price growth
scenario,noshare priceincreaseis assumed and
any dividend equivalents payable are notincluded.
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Directors’ remuneration report continued

SERVICE CONTRACTS AND POLICY FOR
PAYMENTS ON LOSS OF OFFICE

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

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

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

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

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

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

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

paymentin lieu of notice are as follows:

Performance measures Detailed terms

Notice period 12 months by either party.

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

over the notice period

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

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

Change of control

No enhanced provisions on achange of control.

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

service contractdateis1May 2019.

Strategic report

Annualbonus on termination

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

DABP awards on termination

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

PSP on termination

Normally, unvested PSP awards will lapse upon
aparticipant ceasing to hold employment.
However,under the rules of the PSP, in certain
prescribed circumstances (namely death, sale
of employing company from the business or
otherwise at the discretion of the Committee),
‘good leaver’ status applies.
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Governance

Financial statements

Inexercisingits discretion as to whetheran
Executive Director should be treated as agood
leaver, the Committee will take into account the
performance of the individualand the reasons
for theirdeparture and, in the event of this
determination being made, will setoutits
rationalein the following AnnualReporton
Remuneration. Awards will typically vest on
the originally anticipated date, although the
Committee has discretion to vest awards
sooner (and to assess performance conditions
accordingly if vesting occurs before the end
of the performance period).

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

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

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

Change of control

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

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

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

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

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

value and vesting timeframe of forfeited

Strategic report

Financial statements

Governance

REMUNERATION POLICY FOR THE CHAIR AND NON-EXECUTIVE DIRECTORS

opportunities. Whendeterminingany such ‘buyout’,  The Non-Executive Directors do not have service contracts with the Company, butinstead have

the principle would be that awards would be ona

‘like-for-like’ basis unless thisis considered by the
Element

letters of appointment.

Purpose and link to strategy

Overview of operation Maximum opportunity

Committee not to be practical or appropriate.
Fees
Where an Executive Directorisrequired to

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

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

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

POLICY ON EXTERNAL APPOINTMENTS
Subjectto Board approval, Executive Directors
are permitted to take on one non-executive
position with another company and to retain
their feesinrespect of such position.
Additionalappointments may be undertaken

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

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

Thereisnoprescribed
maximum annual
increase or feelevel.

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

and complexity).

The Chairreceives asingle fee covering all
of theirduties.

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

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

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

inexceptionalcircumstances.

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

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

APPROACH TO RECRUITMENT

For the appointment of anew Chairman or Non-Executive Director, the fee arrangement would be set
inaccordance with the approved Remuneration Policy in force at that time.
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Directors’ remuneration report continued

Annual Report on Remuneration

Thisreporthasbeen preparedinaccordance with Companies Act 2006, Schedule 8 of the Large
and Medium-sized Companies and Groups (Accounts and Reports) Regulations 2008 (as amended
in 2013) and the UKLA's Listing Rules. Thisreportis subject to an advisory shareholdervote at the
AGM on19 September 2024.

SINGLE FIGURE OF REMUNERATION FOR THE YEAR ENDED 31 MARCH 2024 (AUDITED)
The table below shows the aggregate emoluments earned by the Directors of the Companyin the
year ended 31 March 2024.

Salary Annual Long-term Total fixed Totalvariable

£'000 and fees Benefits Other bonus' incentives? Pension remuneration remuneration Total
Executive

Nathan Coe 619 1 = 867 1,455 43 663 2,322 2,985
Catherine Faiers?® 343 1 - 416 605 24 368 1,021 1,389
Jamie Warner 360 1 = 436 634 25 386 1,070 1,456
Non-Executive

Ed Williams* 92 = - - - = 92 = 92
MattDavies® 190 - - - - - 190 - 190
David Keens 85 - - - - - 85 = 85
JillEasterbrook 74 - - - - - 74 - 74
JeniMundy 74 - - - - - 74 - 74
Sigga Sigurdardottir 63 - - - - - 63 - 63
Jasvinder Gakhal 63 = = = = = 63 = 63
Total 1,963 3 = 1,719 2,694 92 2,058 4,413 6,471

1. Performance againstannualbonus targetsresultedin anoveralloutcome of 92.2% of maximum. Half of the bonusis

deferredintoshares foratwo-year period.

2. 96.9%of PSP awards granted in 2021 will vestin 2024 for performance over the three-year period to 31 March 2024. The
award was based 75% on Operating profit compound annual growthrate for three years ended 31 March 2024 (with 2020
asthebaseyear),12.5%revenue compound growthrate for the three years ended 31 March 2024 and 12.5% inrelation to
progress madeinrespect of abasket of diversity measures. The value of these awards has been calculated based onthe
three-month average share price to 31 March 2024 of £7.258. Of the value reported, the followingis attributable toshare
price growth from grant: Nathan Coe - £305,987; Catherine Faiers - £127,266; Jamie Warner - £133,325.

. Catherine Faiers works a 4.5 day working week and her salary has been pro-rated accordingly.

4. EdWilliamsretired from the Board on14 September 2023.

5. MattDavies was appointed to the Board on1July 2023 as a Non-Executive Director,and assumed the role of Chair

on14 September2023.

W
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SINGLE FIGURE OF REMUNERATION FOR THE YEAR ENDED 31 MARCH 2023 (AUDITED)
The table below shows the aggregate emoluments earned by the Directors of the Companyin the
year ended 31 March 2023.

Salary Annual Long-term Total fixed Totalvariable

£000 and fees Benefits Other bonus' incentives? Pension remuneration remuneration  Total
Executive

Nathan Coe 592 1 - 648 - 40 633 648 1,281
Catherine Faiers® 329 1 - 31 - 21 351 3 662
Jamie Warner* 344 1 2 326 - 22 369 326 695
Non-Executive

Ed Williams 195 - - - - - 195 - 195
David Keens 81 - - - - - 81 - 81
JillEasterbrook 70 - - - - - 70 - 70
JeniMundy 70 - - - - - 70 - 70
Sigga Sigurdardottir 60 - - - - - 60 - 60
Jasvinder Gakhal 60 - - - - - 60 - 60
Total 1,801 3 2 1,285 = 83 1,889 1,285 3,174

1. Performance againstannualbonus targetsresultedin anoveralloutcome of 72.4% of maximum. Half of the bonusiis
deferredintoshares foratwo-yearperiod.

2. 0%of PSP awards grantedin 2020 vested in 2023 for performance over the three-year period to 31 March 2023. The
award was based 100% on Relative Total Shareholder Return (‘TSR’) compared to the FTSE 350 (excluding investment
trusts). These awards were granted during the COVID-19 pandemic and due to the uncertainty at the timeit was
considered very challenging to setrobust and fair financial targets for the PSP and therefore the awards were based
solelyon TSR to ensure our focus onlong-termrecovery rather than short to medium-term performance.

3. Catherine Faiers worked a 4.5 day working week and her salary was pro-rated accordingly.

4. Jamie Warner was granted1,341sharesunder the Company’s Save As You Earnscheme, at adiscount of 20%to the
market price. The totalvalue of the discount was £1,529 and has beenincluded in the ‘Other’ column above.

ADDITIONAL INFORMATION TO SUPPORT THE SINGLE FIGURE

Benefits

Benefitsincludedin the single figure relate to private healthcare. Directors also receive life
assurance andincome protectioninsurance, the cost of whichis not disclosed within Benefits
above as these are non-taxable benefits.

The value of life assurance andincome protectioninsurance comprised: Nathan Coe £2,714
(2023:£2,406); Catherine Faiers £1,930 (2023: £1,838); and Jamie Warner £2,022 (2023: £1,926).

Pension

Employer’s pension contributions of 7% of salary were paidin respect of Executive Directorsinline
with those received for the wider UK employee population. Once Executive Directors have reached
theirannual pension limit, a salary supplement of 7%is paidinlieu of pension benefits.
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Directors’ remuneration report continued

Annual bonus for the year ended 31 March 2024 (AUDITED)
The performance measures, targets and performance outcomes for the annual bonus for the year
ended 31 March 2024 are shownin the following table:

Financial statements

Governance

Strategic report

PERFORMANCE SHARE PLAN VESTING FOR YEAR ENDED 31 MARCH 2024 (AUDITED)
The PSP award grantedin 2021 was based on performance to 31 March 2024. The performance conditions
thisaward was based on and the targets and performance delivered are set outin the table below:

Performance Actual Payout(asa%
measures Weighting Threshold Stretch performance of maximum)
Financial Operating profit 75% Below or Equalto £359.8m 89.6%
foryearending equalto orabove
31March 2024 £315m £365m
Strategic Milestones linked to our 25% - - Seebelow 100%
targets digitalretailing strategy
Total pay-out = = = = 92.2%

1. Operating profittargets were set based on Group operating profit excluding theimpact of the deferred consideration
chargeinrelationto the acquisition of Autorama of £11.1m.

Operating profitremains a key performance indicator of the business and the Board believes
continuing to deliver Operating profit performance will generate long-term value for shareholders.
The Committee reviewed the formulaic outcome and was comfortable that this was consistent
with the overall performance of the Company, and did not exercise discretion.

In 2023, the Committee decided that 25% of the annual bonus would be determined based on
progressrelating to our digitalretailing strategy which would involve consideration of arange of
quantitative and qualitative indicators, the achievement of stretching strategic and operational
milestones against our digitalretailing pillar and measures relating to engagement of car buyers
andretailer customers. These milestones have been assessed based on the Committee’s holistic
assessment of progress made. Inreviewing performance in 2024, the Committee reviewed progress
against established milestonesinrelation to our digital detailing strategy. The main focus during
FY24 was to develop and scale the Deal Builder product for used cars. The Committee assessed the
performanceinrelation to the achievement of technical milestones, the improvements to the onsite
experience and conversationrates, and the scaling of the product (with ¢.1,100 retailers and over
40,000 carslive onthe product atthe end of March 2024, and monetisation plans on track), and
considered thistobe atalevel thatresultsin the maximum pay-out of 25% for this element.

The overallbonus pay-outis therefore 92.2%.

Threshold Stretch Actual Payout(asa%
Measure Weighting (25% vesting) (100% vesting) performance of maximum)
Operating profit 75% 5.5% 1% 13.8% 100%
Revenuegrowth 12.5% 5% 9% 13.4% 100%
Diversity 12.5% Progress made inrespect of a basket of diversity objectives  See below 75%

by March 2024, including:

+ Proportion of women employeesinthe Group being 40%.

+ Proportion of leadership who are women being 38%.

+ Proportion of ethnically diverse employeesin the Group
being14%.

+ Proportion of leadership who are ethnically diverse
being10%.

Totalvesting 96.9%

Inline with the Committee’s decision for 2020 awards asreportedinthe 2023 DRR, targets set before
the Autorama acquisitioninrelation to Operating Profit and Revenue are based on Auto Trader
performance, with the contribution of Autorama and the associated transaction costs excluded from
performance achieved to provide alike-for-like comparison with the original targets set.

The growth targets for the operating profitand revenue targets use 2020 as the base year. This
2020 performance excludes the contribution of Webzone following the disposalin 2022 to provide
alike-for-like comparison with 2024 performance.

Inrelation to our four diversity objectives, at the end of March 2024, women represented 44% of our
organisation (March 2023: 43%) and 42% (March 2023: 40%) of leadership roles as defined by the FTSE
Women Leaders Review. Ethnically diverse employees currently represent17% of our organisation
(March 2023:15%), with 14% of employees not disclosing their ethnicity. The percentage of ethnically
diverse employeesinleadership decreased to 6% (March 2023: 8%), using the Parker Review definition,
highlighting the work still to be done in thisarea. Therefore, the Committee assessed that three of the
four diversity targets were met, resultingin a pay-out of 9.4% of a maximum of 12.5%.

Overall, the Committee considers that the Remuneration Policy has operated asit was intended
during 2023/24. The performance-driven focus of our totalremuneration directly supports the
sustainable long-term success of the business.

SCHEME INTERESTS AWARDED DURING THE YEAR (AUDITED)
Awards grantedinthe yearunder the PSP are shown below. Awards are granted as nil-cost options.
% award vesting

Number of Multiple of Facevalue atthreshold
Executive Director shares awarded salary of awards? (% maximum) Performance period
PSP awards'
Nathan Coe 191,818 200% £1,193,079 25% 1April2023 to 31 March 2026
Catherine Faiers 79,783 150% £496,238 25% 1April 2023 to 31 March 2026
Jamie Warner 83,582 150% £519,867 25% 1April2023 to 31 March 2026

1. PSPawardswillnormally be eligible to vest three years from grant (22 June 2023) based on performance over the three years
to31March 2026 and continued employment. The net value of the vested awards is subject to a two-year holding period.

2. Asdisclosedlastyear, face value was calculated based on the three-month average share price to the day before
grantdate (22 June 2023) of 622.0p. Thisapproach hasbeenused to smooth out share price volatility and ensure that
the number of shares awardedis not overlyimpacted by short-term changesin the share price.
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Directors’ remuneration report continued

The performance conditions applying to the 2023 PSP awards shown in the table on the previous
page are setout below:

Threshold Stretch

Measure Weighting Basis (25% vesting) (100% vesting)

Strategic report Financial statements

Governance

2024 PSP TARGETS
Subjecttoreceiving shareholder approval for ourrevised Policy at the 2024 AGM, PSP awards for
the CEO willbe made atthe level of 250% of base salary and PSP awards for the COO and CFO will

Operating profit 70% Operating profitcompound annualgrowthrate 5.5% 1%

forthe threeyearsended 31 March 2026.

Revenue growth 20% Revenue compound annualgrowthrate for the 6% 1%

three yearsended 31 March 2026.2

Carbonreduction  10% Reduction of carbon emissions over the three years 13% 20%

to31March 2026.®

Diversityunderpin ~ N/A The vestingunder any of the performance conditions will be subject to adiversity

underpin.

The Committee willdetermine whether there has been acceptable progress made
against the key gender and ethnic diversity objectives, including considering the
proportion of our staff who are women and who are ethnically diverse as well as
the proportion of leadership*who are women and who are ethnically diverse.

Inassessing whether the underpin has beensatisfied, the Committee will consider
arange of quantitative and qualitative benchmarks toinformits decision,
including ‘how’ performance has been achieved and ‘what’ performance has
beenachievedoverthe performance period.

Should the Committee consider thatthe underpinhas notbeenmet, it would consider
whether adiscretionaryreductionin the number of shares vesting was required.

be made atthe level of 200% of base salary. Awards will be subject to the following performance
measures and targets:

Threshold Stretch
Measure Weighting Basis (25% vesting) (100% vesting)
Earningspershare  70% EPS growth forthe threeyearsended 31 March 2027 8% 14%
(EPS) growth
Revenue growth 20% Revenue compound annualgrowthrate for the three 6% 1%

years ended 31 March 2027.2

Carbonreduction 10% Reduction of carbon emissions by 31 March 2027.2 33% 43%

Diversityunderpin ~ N/A

1. Compoundannualgrowthrate targets were set as three-year growth targets withreference to performance for
31March 2023 as the base year. Operating profit willbe based on Group operating profit, but excluding theimpactof the
deferred considerationchargesinrelationto the acquisition of Autorama, which are being spread over FY23and FY24.
Thisapproach provides alike-for-like comparison for assessing performance across the three-year performance period.

2. Revenuewasbased on Group revenue, butexcluding Vehicle & Accessory Sales attributable to Autorama, as thisrevenue
doesnotgenerate any profit.

3. Carbonemissionsare calculated based onthe financial consolidation approach as definedin the Greenhouse Gas
Protocol,andinclude emissions from Scopes1,2 and 3. Our total carbon emissions for the year to 31 March 2023 (the base
year) have beenindependently verified. Refer to page 35 for further details.

4. Leadershipisdefined asthe OperationalLeadership Team (‘OLT’) and theirdirectreports (‘OLT-1').

When determining vesting the Committee will consider the overall experience of shareholders
and wider stakeholders over the performance period.

The vestingunder any of the performance conditions will be subjectto a
diversity underpin.

The Committee willdetermine whether there has been acceptable progress made
against the key gender and ethnic diversity objectives, including considering the
proportion of our staff who are women and who are ethnically diverse aswell as
the proportion of leadership*who are women and who are ethnically diverse.

In assessing whether the underpinhas been satisfied, the Committee willconsider
arange of quantitative and qualitative benchmarks toinformits decision,
including 'how’ performance has been achieved and ‘what’ performance has
beenachievedoverthe performance period.

Should the Committee consider that the underpinhas not been met, it would consider
whether adiscretionaryreductionin the number of shares vesting was required.
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EPS growthrate targets have beensetas three-year growth targets withreference to performance for 31 March 2024
asthe baseyear. EPSwill be based on Group Earnings Per Share, but excluding the impact of the deferred
consideration chargesinrelation to the acquisition of Autorama, which are being spread over FY23 and FY24. This
approach provides a like-for-like comparison for assessing performance across the three-year performance period.

. Revenue willbe based onGroup revenue, excluding Vehicle & Accessory Sales attributable to Autorama, as this

revenue does not generate any profit.

. Carbonemissions are calculated based on the financial consolidation approach as definedin the Greenhouse Gas

Protocol,andinclude emissions from Scopes1,2 and our total carbon emissions for the year to 31 March 2024 (the base
year)have beenindependently verified. Refer to page 35 for further details.

. Leadershipisdefined as the Operational Leadership Team (‘OLT') and their directreports (‘OLT-1').
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Directors’ remuneration report continued

DIRECTORS’ SHAREHOLDING AND SHARE INTERESTS (AUDITED)

Executive Directors are required to maintain a shareholding in the Company equivalentin value to 200%
of salary. If an Executive Director does not meet the guideline, they will be expected toretain at least
half of the net shares vesting under the Company’s discretionary share-based employee incentive
schemesuntilthe guidelineis met. Non-Executive Directors do not have shareholding guidelines.

The table below sets out the number of shares held or potentially held by Directors (including their
connected persons where relevant) as at 31 March 2024. There have been no changesin these
interests up until 30 May 2024.

Numberof Numberof Number of
awards held unvested vested Percentage
Number of underthe Sharesave  Numberof Sharesave of salary
awards held DABP optionsand  vestedbut optionsand Target heldin
Beneficially underthePSP conditional Share unexercised Share shareholding sharesasat
owned conditionalon oncontinued Incentive nilcost Incentive guideline (asa 31March
Director shares' performance employment Planshares options Planshares % of salary) 2024
Executive
Directors
Nathan Coe 3,186,555 585,548 106,864 = = = 200% 3561%
Catherine Faiers 76,106 243,547 51,362 = = = 200% 153%
Jamie Warner 41,011 255,144 53,808 2,350 = 1,392 200% 79%
Non-Executive
Directors
Matt Davies 7,936 - - - - - N/A N/A
DavidKeens 50,000 - - - - = N/A N/A
JillEasterbrook - - - - - - N/A N/A
JeniMundy - - - - - - N/A N/A
Sigga
Sigurdardottir - - - - - - N/A N/A
Jasvinder Gakhal - - - - - - N/A N/A

1. Includesshares owned by connected persons. Only beneficially owned shares count towards the shareholding guideline.
2. Basedonthe Director’s salary and the mid-market price at close of business on 31 March 2024 of 700.2p. Includes net
(after tax) of options vested but not exercised.

There were no exercises by Directors of share optionsinrelation tolong-termincentive plans during the year.

PAYMENTS TO FORMER DIRECTORS (AUDITED)
There were no payments made to former Directors during the year.

PAYMENTS FOR LOSS OF OFFICE (AUDITED)
There were no payments for loss of office 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 350 Index
(excludinginvestment trusts) from the start of conditional share dealing on 18 March 2015. Thisindex
hasbeenselected asitis abroad all-sector group of which the Companyis a constituent. The graph
shows the performance over that period of a hypothetical £100 invested.
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Totalshareholderreturn (£)

18March  31March 31March 31March 30March 29March 31March 31March  31March 31March  31March
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Auto Trader Group plc FTSE 350 (excludinginvestment trusts) Source: Datastream (Thomson Reuters)

CEO REMUNERATION
The table below sets out the CEO’s single figure of totalremuneration together with the percentage
of maximum annual bonus awarded over the same period.

2024 2023 2022 2021 2020’ 2019' 2018' 2017 2016' 20152

CEOtotalremuneration (£'000) 2,985 1,281 1,673 523 1,659 2,052 2929 980 1,339 20
Annualbonus (%of maximum)  92.2% 72.4% 75.0% N/A3 N/A* 76.75% 50.3% 51.8% 100% N/A®
PSP vesting (% of maximum) 96.9% 0%° 50.1% 0% 73.6% 51.2% 100% N/A®  N/A®  N/AS

1. 2015t0 2019 figures reflect Trevor Mather’s service as CEO. The 2020 figures reflect Trevor Mather’s service as CEO to
29 February 2020, and Nathan Coe’s service as CEO from1March 2020.

. Fromthe date of Admissionin March 2015.

. Nobonusplanoperatedin2020/21.

. The CEO elected to waive hisbonusinrespect of 2019/20.

. Private company when bonus planimplementedin 2015.

. PSPawardvestingin2023 was based solely on Relative Total Shareholder Return ('TSR’) compared to the FTSE 350
(excludinginvestment trusts) due to theimpact of COVID-19 onour business. As threshold was not met so the award lapsed.

7. PSPawardslapsedin2020/21as performance conditions were not met.

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

oA NN
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F— Strategic report

Directors’ remuneration report continued

CEO PAY RATIO

The table below shows the ratio between the CEO’s total single figure (as calculated on the previous
page) and the median, lower and upper quartile totalremuneration for our UK-based workforce. Our
median all-employee to CEO pay ratiois 55.1:1.

Asignificant proportion of the CEO’s pay isin the form of variable pay through the annualbonus and
the PSP. CEO pay will therefore vary year onyear based on Company and share price performance.
The CEO to all-employee pay ratio will therefore also fluctuate taking thisinto account.

It should be noted that the pay ratio when comparing 2023 to 2024 has increased, whichis driven by
theincreaseinvariable pay, as the Annual Bonus pay-out hasincreased from72.4%t092.2%,and the
PSP hasvested at96.9% whereasinthe previous year, PSP awards did not vest.

The Board has confirmed that the ratiois consistent with the Company’s wider policies on employee
pay, reward and progression, andis appropriate for the Company’s size and structure.

Year Method 25" percentile payratio Medianpayratio 75" percentile pay ratio
FY24 A 76:1 55.1:1 38.2:1
FY23 A 36.6:1 26.9:1 18.2:1
FY22 A 46.6:1 33.5:1 23.71
FY21 A 15.9:1 10.9:1 7.8:1
FY20 A 50.4:1 34.2:1 24.8:1

- Method Ahasbeenusedtodetermine therelevantemployeesonthe basis thatthisapproachisinline with the
approachusedto calculate the single total figure for the CEO and therefore is the most robust.

- For2024,thesalaryforthe P25 employee was £32,487.50 and totalremuneration was £39,283.34. The salary for the P50
employee was £45,240 and total remuneration was £54,173.34. The salary for the P75 employee was £65,000 and total
remuneration was £78,143.19.

- TheP25,P50 and P75 employees were determined as at 31 March 2024 based on full-time equivalentremuneration.
Only employees who were employed as at the end of the financial year were included; salaries were annualised,
taking account of mid-yearincreases. The totalremunerationincludes salary, allowances, taxable benefits,
pension contributions, bonus, commission and share-based payments. Taxable benefits are based on the previous
taxyear(2022-2023) forcompany cars and the latest taxyear (2023-2024) for healthcare benefits. Options under
the SAYE scheme areincluded as at the date of grant, based onthe difference between the market value at grant
date and the exercise price. Options under discretionary plans (PSP and Single Incentive Plan Award) are based on
the date that the performance conditions were achieved, and valued using the three-month average share price to
31March 2024 of £7.258.

- For2020,the CEOsingle figurereflects amounts to Trevor Mather (stepped down 29 February 2020) and Nathan Coe
(appointed CEO1March 2020) for their respective timeinservice.

- The 2023 CEO payratio figures have beenupdatedtoreflect the change to the CEO totalsingle figure of remuneration
fortheyearended 31 March 2023, following the revalued PSP award based on share price on date of vesting.
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.- Strategic report Financial statements

Directors’ remuneration report continued

YEAR-ON-YEAR CHANGE IN PAY FOR DIRECTORS COMPARED TO THE AVERAGE EMPLOYEE
Inaccordance with the requirementunder The Companies (Directors’ Remuneration Policy and Directors’ Remuneration Report) Regulations 2019, the table below shows the increase in each Director’s pay
(salary, benefits and bonus) between 2020 to 2021,2021t0 2022,2022 to 2023 and 2023 to 2024 compared to the average increase for the employees of the Group.

2024-2023 2023-2022 2022-2021 2021-2020
Base Annual Base Annual Base Annual Base Annual
salary/fees Benefits bonus salary/fees Benefits bonus salary/fees Benefits bonus salary/fees Benefits bonus
Executive Directors
Nathan Coe'? 5% (4%) 34% 3% (8%) (1%) 16% (7%) 100%® 26% 31% (100%)
Catherine Faiers'® 5% (4%) 34% 3% (8%) (1%) 12% (7%) 100%® (11%) 43% (100%)
Jamie Warner'# 5% (4%) 34% 3% (8%) (1%) 16% (7%) 100%*® 932% 1,477% (100%)
Non-Executive Directors
MattDavies" = = = - - - - - - - - -
Ed Williams"'? (45%) = = 4% - - 36% - - (25%) - -
David Keens' 5% - - 4% - - 35% - - (25%) - -
JillEasterbrook’ 5% - - 4% . o 17% = = (13%) B -
JeniMundy'® 5% - - 4% - - 31% - - (9%) - -
Sigga Sigurdardottir'® 5% - - 4% - - 16% - - 108% - -
Jasvinder Gakhal” 5% = = 315% - - N/A N/A N/A N/A N/A N/A
Average employee 7% (4%) - 6.4% (8%)° -0 5.5% 37% - 0% 27% -

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

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

3. Catherine Faiers was appointed to the Board on1May 2020 and therefore herreported salary for 2020 represents only 1t months. Further, Catherine became part-time from1September 2020 and therefore her salary was pro-rated from thatdate
toreflecther4.5dayworking week.

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

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

. Sigga Sigurdardottir was appointed to the Board on1November 2019 and therefore her reported fee for 2020 represents only five months.

. Jasvinder Gakhalwas appointed to the Board on1January 2022.

. 100% value shown as no bonus was paid for 2021.

9. Thedecreaseinbenefitsin2023relates to areductioninour private medicalinsurance premiums.

10. For the purpose of the annual bonus thisrelates to performance related schemes only and therefore figures exclude any cost of living payments made to allemployees during the year.

11. Matt Davies was appointed to the Board on1July 2023 as Chair Designate, and assumed therole of Chair following shareholder approval at the 14 September 2023 AGM.

12. Ed Williamsretired from the Board on14 September 2023.

o NO U1

RELATIVE IMPORTANCE OF THE SPEND ON PAY
The following table shows the Group's actualspend on pay for allemployees compared to distributions to shareholders. The average number of employees has also beenincluded for context. Revenue and
Operating profithave also been disclosed as these are two key measures of Group performance.

2024 2023 %

£m £m change

Employee costs (see note 7 to the Consolidated financial statements) 92.4 84.1 10%
Average number of employees (see note 7 to the Consolidated financial statements) 1,233 1,160 6%
Revenue (see Consolidatedincome statement) 570.9 500.2 14%
Operating profit 348.7 277.6 26%
Share buybacks and Dividends paid (see notes 26 and 28 to the Consolidated financial statements) 250.3 225.0 1%
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Directors’ remuneration report continued

FEES FOR THE CHAIR AND NON-EXECUTIVE DIRECTORS

Assetoutlastyearinthe 2023 Nomination Committee report, the Board appointed Matt Daviesasa
Non-Executive Director and Chair Designate. Following shareholder approval at the 14 September
2023 AGM, he has been appointed as Chair of the Board, replacing Ed Williams. Awide search was
conducted, taking into consideration the requirements of the role. As disclosed last year, it was
agreed that the fee for Matt Davies as Chair would be set at £325,000.

Fees forthe Chairand Non-Executive Directors were reviewed in March 2024 and will be increased by
3% with effect from1July 2024, whichis below the average increase for the workforce, butinline with
theincrease for seniorleaders.

Aswas also disclosed lastyear, to support the succession plan for NEDs that were onthe Board at IPO,
NED fees were reviewed and it was decided that when the next new Non-Executive Directors are
appointedintotherelevantroles, the Committee Chair fees willbe increased to £18,500, and the SID
fee willbeincreasedto £12,500 atthe same time.

The following table sets out the feesin financialyear 2025 compared to those which appliedin
financialyear 2024, and the new fees to be applied following the 2024 AGM in line with the disclosed
approach to supportsuccession:

Feestobe

Percentage applied

Base fees 2024 change 2025 postAGM

Chair £325,000 3% £334,750 £334,750

Non-Executive Director £63,904 3% £65,821 £65,821
Additionalfees

SeniorIndependent Director £10,954 3% £11,283 £12,500

Audit Committee Chair £10,954 3% £11,283 £18,500

Remuneration Committee Chair £10,954 3% £11,283 £18,500

Corporate Responsibility Committee Chair £10,954 3% £11,283 £18,500

AllNon-Executive Directors have letters of appointment with the Company for aninitial period of three
years, subjecttoannualre-appointment atthe AGM. Appointmentis terminable on six months’ 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 at
the Company’sregistered office.

Details of the appointment terms of the Non-Executive Directors are as follows:

Startof Expiry of

currentterm currentterm

MattDavies 1July 2023 30June 2026
DavidKeens' 1May 2021 30 April 2024
JillEasterbrook! 1July 2021 30June 2024
JeniMundy 1March 2022 28 February 2025

1November 2022 310ctober 2025
Jasvinder Gakhal 1January 2022  31December 2024
Geeta Gopalan 1May 2024 30 April2027

Sigga Sigurdardottir

1. DavidKeens and Jill Easterbrook willremain onthe Board untilthe AGM on19 September 2024.

In addition, Amanda James will join the Board as a Non-Executive Director on1July 2024, and her letter
of appointmentwillinclude a three-year termto 30 June 2027.

Strategic report Financial statements

Governance

FUNDING OF EQUITY AWARDS

Share awards may be funded by a combination of newlyissued shares, treasury shares and shares
purchasedinthe market. Where shares are newly issued or from treasury, the Company complies with
Investment Association dilution guidelines on theirissue. The current dilution usage of all share plans
isc.1.29% of sharesinissue.

Where shares are purchased in the market, these will be held by a trust, in which case the voting
rightsrelating to the shares are exercisable by the Trusteesin accordance with their fiduciary
duties. At 31 March 2024, the trust held 312,831 sharesinrespect of the Share Incentive Plan.

EXTERNAL DIRECTORSHIPS

Auto Trader recognises thatits Executive Directors may be invited to become non-executive directors
of other companies. Such non-executive duties can broaden a Director’s experience and knowledge
which can benefit Auto Trader. On12 May 2023, Catherine Faiers was appointed as a Non-Executive
Director of Allegro.eu Group. The Board approved the directorship in advance to ensure that there
was no conflict of interest, and the Remuneration Committee approved that Catherine willretain the
remuneration from the appointment.

MEMBERSHIP OF THE COMMITTEE

JillEasterbrookis the Committee Chair,andits other members are David Keens, Jeni Mundy, Sigga
Sigurdardottirand Jasvinder Gakhal. Geeta Gopalan joined the Committee on1May 2024. Amanda
James willjoin the Committee on1July 2024. Refer to pages 68 and 81 for further details of the
membership of the Committee, the Terms of Reference, the meetings held and activities during the year.

EXTERNAL ADVISORS

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

Feesare chargedonatime and materials basis. During the year Deloitte was paid £111,900 excluding
VAT for advice provided to the Committee. Deloitte provided additional services to the Companyin
relationtointernal audit, debt advisory and tax services.

STATEMENT OF SHAREHOLDER VOTING
Shareholdervotinginrelationtorecent AGMresolutionsis as follows:

Votes % ofvotes Votes % of votes
for castfor against castagainst Abstentions
2023 AGM: AnnualReportonRemuneration (advisory) 706,110,308 95.91% 30,101,147 4.09% 296,896
2021 AGM: Remuneration Policy (binding) 758,040,974  99.69% 2,355,178 0.31% 7,406,699

APPROVAL
This Directors’' remunerationreporthas been approved by the Board of Directors.
Signed on behalf of the Board of Directors.

JillEasterbrook
Chair of the Remuneration Committee
30 May 2024

99

Auto Trader Group plc AnnualReportand Financial Statements 2024

61-103

61 Governance overview

63 Board of Directors

66 Corporate governance statement
70 Reportofthe Nomination Committee
73 Reportof the Audit Committee

78 Reportofthe Corporate
Responsibility Committee

81 Directors’ remunerationreport

100 Directors’report



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 2024.

STATUTORY INFORMATION

Informationrequired to be part of the Directors’ report can be found elsewhere in thisdocument,
asindicatedinthe table below, andisincorporatedinto thisreport by reference:

Section of Annual Report

Pagereference

Strategic report

INFORMATION REQUIRED BY LR 9.8

Financial statements

Governance

Informationrequired to be includedin the AnnualReportby LR 9.8 canbe foundin thisdocument

asindicatedinthe table below:

Section of Annual Report

Pagereference

Employee engagement

Strategicreport: Working responsibly (page 40)
Strategicreport: Section172(1) statement (page 16)

Allotment of shares during
theyear

Financial statements: Note 26 to the Consolidated financial
statements (page 142)

Employees with disabilities

Strategicreport: Working responsibly (page 44)

Corporate Governance

Engagement with suppliers,
customers and other stakeholders

Strategicreport: Section172(1) statement (pages 16 to17)

Code Compliance

Governance: Governance overview (page 61)

Directors’ interests

Governance: Directors’ remunerationreport (page 81)

Financialinstruments

Financial statements: Note 32 to the Consolidated financial
statements (page 149)

Directors’ Service Contracts

Governance: Directors’ remunerationreport (page 81)

Gender and ethnicity targets

Future developments of
the business

Strategicreport: COO's strategic review (page 10)

Strategicreport: Working responsibly (page 40)

Going Concern and Viability

Strategicreport: Principalrisks and uncertainties (page 53)

Greenhouse gas emissions

Strategicreport: Working responsibly (page 40)

Long-termincentive schemes

Governance: Directors’ remunerationreport (page 81)

Non-financialreporting

Strategicreport: Non-financialand sustainability
information statement (page 21)

Powers for the Company
to buybackits shares

Governance: Directors’ report (page 101)

Significant contracts

Governance: Directors' report (page 102)

Significantrelated party
agreements

Governance: Directors’ report (page 102)

Significant shareholders

Governance: Directors’ report (page 102)

TCFD Disclosures

Strategicreport: Working responsibly (page 29)

Waiver of Dividends

Governance: Directors’ report (page 101)
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Directors’ report continued

MANAGEMENT REPORT

This Directors’ report,onpages100to103,together
withthe Strategicreportonpagesito 60,formthe
Management Report forthe purposes of DTR4.1.5R.

STRATEGIC REPORT

The Strategic report, which canbe found on
pages1to 60, setsoutthe Group's strategy,
objectives and business model; the development,
performance and position of the Group’s business
(including financial, operating and cultural

key performanceindicators); a description of
the principalrisks and uncertainties; the main
trends and factors likely to affect the future
development, performance and position of the
Group's business; and contains the non-financial
and sustainability information statement.

UK CORPORATE GOVERNANCE CODE

The Company’s statement on corporate
governance can be foundinthe Corporate
governance statement, the Report of the
Nomination Committee, the Report of the
Audit Committee, the Report of the Corporate
Responsibility Committee and the Directors’
remunerationreportand policy reportonpages
661t099; allof which form part of this Directors’
reportandareincorporatedintoitbyreference.

2024 ANNUAL GENERAL MEETING

The 2024 AGM will take place at11:00am on
Thursday 19 September 2024 at the Company'’s
registered office: 4™ Floor, 1 Tony Wilson Place,
Manchester, M154FN. We intend to hold the
AGM as a physical meeting.

We encourage all shareholders to cast their
votes by proxy, and to send any questionsin
respect of AGM business to ir@autotrader.co.uk.

The AGM Notice sets out the resolutions to

be proposed and specifies the deadlines for
exercising voting rights and appointing a proxy
orproxies tovoteinrelationtoresolutionsto be
passed atthe AGM. All proxy votes will be counted
andthe numbersfor,against or withheldinrelation
toeachresolution willbe announced at the
AGM and published onthe Company’s website.

BOARD OF DIRECTORS

The following individuals were Directors of
the Company for the whole of the financial
year ending 31 March 2024, and to the date of
approving thisreportunless otherwise stated:

« Matthew Davies (from1July 2023).
Nathan Coe.

« Catherine Faiers.

Jamie Warner.

David Keens.

- JillEasterbrook.

Jeni Mundy.

Sigga Sigurdardottir.

- Jasvinder Gakhal.

Geeta Gopalan (from1May 2024).

As previously announced on 22 March 2024,
the Board approved the appointment of Geeta
Gopalanwith effectfrom1May 2024 and Amanda
James with effect from1July 2024. Geeta will be
appointed as Senior Independent Director and
Remuneration Committee Chairand Amanda will
be appointed as Audit Committee Chair atthe
conclusion of the 2024 AGM. David Keens and
JillEasterbrook will not stand for re-election at
the 2024 AGM. All other Directors will stand for
electionorre-election atthe 2024 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 Directorretiresatan AGM in
accordance with the Articles of Association of the
Company, the Company may, by ordinary resolution
atthe meeting, fill the office being vacated by
re-electing theretiring Director. Inthe absence
of such aresolution, the retiring Director shall
nevertheless be deemedtohave beenre-elected,
exceptinthe casesidentified by the Articles.

RESULTS AND DIVIDENDS

The Group's and Company’s audited financial
statements for the year are setoutonpages116
t0160.

The Companydeclared aninterim dividend on
9 November 2023 of 3.2 pence per share which
was paid on 26 January 2024.

Strategic report

The Directorsrecommend payment of a final
dividend of 6.4 pence pershare (2023: 5.6 pence)
tobe paidon 27 September 2024 to shareholders
ontheregister of members at the close of
business on 30 August 2024, subject to approval
atthe 2024 AGM.

SHARE CAPITAL AND CONTROL

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

On22June 2023,7,849,782 ordinary shares
of £0.01each were allotted to the vendors of
Autorama UK Limited as satisfaction of the
deferred consideration payable as detailed
furtherinnotes 26 and 31to the Consolidated
financial statements. The market price on
the date of allotment was 589.2p per share.

Theissued share capital of the Company as at
31March 2024 comprised 907,213,454 shares of
£0.01each,and 4,899,346 shares were heldin
treasury. As at 30 May 2024, the issued share
capital of the Company comprises 903,009,190
shares of £0.01each, and 4,849,326 shares held
intreasury.

Furtherinformationregarding the Company'’s
issued share capital and details of the
movementsinissued share capitalduring the
yearare providedin note 26 to the Consolidated
financial statements. All the information
detailedinnote 26 forms part of this Directors’
reportandisincorporatedintoitbyreference.

Details of employee share schemes are providedin
note 30 to the Consolidated financial statements.

AUTHORITY TO ALLOT SHARES

Under the 2006 Act, the Directors may only allot
sharesif authorised to do so by shareholders
inageneralmeeting. Atthe 2023 AGM, special
resolution16 conferred upon Directors the
authority to allot ordinary sharesup toa
maximum nominal amount of £920,199 (92,019,900
shares), forcash,onanon-pre-emptive basis.
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Inthe Notice of the 2024 AGM (the '"AGM Notice’),
ordinary resolution16 seeks anew authority to
allow the Directors to allot ordinary shares
representing approximately two thirds of the
Company’s existing share capital as at the date of
the AGM Notice, of which approximately one third
of the Company’sissued ordinary share capital
canonly be allotted pursuant to arightsissue.
Specialresolutions 21and 22 seek anew authority
to allow the Directors to allot ordinary shares on
anon-pre-emptive basis up to a maximum of
approximately 5% of the Company’s existing share
capitaland specialresolutions 21and 22 seek
anew authority to allow the Directors to allot
ordinary shares on anon-pre-emptive basis
inconnection with an acquisition or specified
capitalinvestment, up to a further maximum

of approximately 5% of the Company’s existing
share capitalatthe date of the AGM Notice.

AUTHORITY TO PURCHASE OWN SHARES

As described on page 24,the Company intends
to continueits share buyback programme, under
the authority passed at the 2023 AGM under
which the Companyis authorised to make market
purchases of up to amaximum of 10% (92,019,875
shares) of its own ordinary shares (excluding
shares heldin treasury), subject to minimum
and maximum price restrictions, either to be
cancelled orretained as treasury shares. The
Directors will seek to renew this authority at
the forthcoming AGM.

RIGHTS ATTACHING TO SHARES

Allshareshave the same rights (including voting
and dividendrights andrights on areturn of
capital) andrestrictions as setoutinthe Articles,
described below. Exceptinrelationto dividends
which have beendeclared andrightsona
liquidation of the Company, the shareholders
have norightsto sharein the profits of the
Company. The Company’s shares are not
redeemable. However, following any grant of
authority from shareholders, the Company may
purchase or contract to purchase any of the
shares onoroff market, subject to the Companies
Act 2006 and therequirements of the Listing Rules.
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Directors’ report continued

No shareholder holds sharesinthe Company
which carry specialrights with regard to control
of the Company. There are no sharesrelating to
anemployee share scheme which have rights
withregard to control of the Company that
are not exercisable directly and solely by the
employees, other thaninthe case of the

Auto Trader Group Share Incentive Plan, where
shareinterests of aparticipantinsuch scheme
canbeexercised by the personalrepresentatives
of adeceased participantin accordance with
the Schemerules.

VOTING RIGHTS

Eachordinary share entitles the holder to vote at
general meetings of the Company. Aresolution
putto the vote of the meeting shallbe decided on
ashow of hands, unless the Directors decidein
advance that a pollwillbe conducted, orunless
apollisdemanded atthe meeting. On ashow of
hands, every memberwhois presentin personor
by proxy at a general meeting of the Company
shallhave one vote. Onapoll,every memberwho
ispresentinpersonor by proxy shallhave one
vote forevery share of which they are aholder.
The Articles provide a deadline for submission of
proxy forms of not less than 48 hours before the
time appointed for the holding of the meeting or
adjourned meeting. No member shall be entitled
tovote atany general meeting eitherinperson
or by proxy,inrespect of any share held by the
member, unless allamounts presently payable
by the memberinrespectof thatshare have
been paid. Save as noted, there are no
restrictions onvoting rights nor any agreement
thatmay resultinsuchrestrictions.

RESTRICTIONS ON TRANSFER OF SECURITIES
The Articles do not contain any restrictions on
the transfer of ordinary sharesin the Company
otherthanthe usualrestrictions applicable
where any amountis unpaid onashare. Certain
restrictions are alsoimposed by laws and

regulations (such as insider trading and
marketing requirements relating to close
periods) and requirements of the Company’s
share dealing code whereby Directors and
certainemployees 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 toemployeesunder such schemes
toveston takeover, there are no agreements
betweenthe Company andits Directors or
employees providing for compensation for loss
of office oremployment (whether through
resignation, purported redundancy or otherwise)
because of atakeover bid.

Our currentemployee share plans were adopted
atthetime of the Company’s IPOin 2015 and expire
forthe purposes of new awardsin 2025. We are
seeking shareholder approval for certain new
plansandtorenew other plans atthe 2024 AGM.

SIGNIFICANT CONTRACTS

The only significant agreement to which the
Companyisaparty that takes effect, alters
orterminates upon achange of control of the
Company following a takeover bid, and the
effect thereof, is therevolving credit facility
agreement, which contains customary
prepayment, cancellation and default
provisionsincluding, if required by alender,
mandatory prepayment of all utilisations
provided by that lender upon the sale of

all or substantially all of the business and
assets of the Group or achange of control.

TRANSACTIONS WITH RELATED PARTIES
Compensation paid to Directors and Key
Managementis asdisclosedinnote 8to
the Consolidated financial statements.

Strategic report

RESEARCH AND DEVELOPMENT

Innovation, specifically in software, is acritical
elementof Auto Trader’s strategy and therefore
of the future success of the Group. Accordingly,
the majority of the Group’s research and
development expenditure is predominantly
related to this area. The Group's approach to
technology development continues to be such
thatthe Group developsits coreinfrastructure
through small-scale, maintenance-like
incrementalimprovements. Asaresult the
amount of capitalised internal development
costsis of alow value, reflecting the level of
expenditure which meets the requirements

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 wasin
force forthe whole of the financialyearending
31March 2024. The Company alsoindemnifies
the Directorsunder a qualifyingindemnity for the
purposes of Section 236 of the Companies Act
2006:inthe case of the Non-Executive Directors
intheirrespective letters of appointmentandin

INTERESTS IN VOTING RIGHTS

Governance
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the case of the Executive Directorsin aseparate
deed of indemnity. Such indemnities contain
provisions that are permitted by the Director
Liability provisions of the Companies Actand the
Company’sArticles.

ENVIRONMENTAL

Information onthe Group’s greenhouse gas
emissionsis setoutinthe Working responsibly
sectiononpage 35and forms part of thisreport
byreference.

POLITICAL DONATIONS
There were no politicaldonations made during
theyear or the previousyear.

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

FINANCIAL INSTRUMENTS

Details of the financial riskmanagement
objectives and policies of the Group, including
hedging policies and exposure of the entity to
pricerisk, creditrisk, liquidity risk and cash flow
risk, are giveninnote 32 to the Consolidated
financial statements.

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

At31March2024 At30 May 2024

Number of ordinary
shares/voting

Percentage of Percentage of
votingrightsover Numberofordinary votingrightsover
ordinary shares of shares/voting ordinaryshares of

Shareholder rights notified £0.01each rights notified £0.01each
BlackRock Inc. 100,394,491 10.97% 100,394,491 10.97%
Baillie Gifford & Co. 47,482,549 5.01% 47,482,549 5.01%
Kayne Anderson Rudnick

Investment Management LLC. 45,209,540 4.94% 45,209,540 4.94%
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Directors’ report continued

DISCLOSURE OF INFORMATION TO AUDITOR
Each of the Directors has confirmed that:

.

sofarasthe Directoris aware, thereisno
relevant auditinformation of which the
Company’s auditorisunaware; and

the Director has taken all the steps thathe/she
oughttohave taken as a Director to make him/
herself aware of any relevant auditinformation
and to establish that the Company’s auditoris
aware of thatinformation.

.

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

STATEMENT OF DIRECTORS’ RESPONSIBILITIES
IN RESPECT OF THE ANNUAL REPORT AND
FINANCIAL STATEMENTS

The Directors are responsible for preparing the
AnnualReport and Financial Statements and the
Group and parentcompany financial statementsin
accordance with applicable law and regulations.

Company law requires the Directors to prepare
Group and parent company financial statements
foreachfinancialyear. Under thatlaw they
arerequired to prepare the Group financial
statementsin accordance with UK-adopted
international accounting standards and
applicable law and have elected to prepare
the parent company financial statementsin
accordance with United Kingdom Accounting
Standards and applicable law, including
Financial Reporting Standard 101 ‘Reduced
Disclosure Framework'.

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

- selectsuitable accounting policies and then
apply them consistently;

+ makejudgements and accounting estimates that
arereasonable, relevant, reliable and prudent;

- forthe Group financial statements, state
whether they have been preparedin
accordance with UK-adopted international
accounting standards;

- forthe parentcompany financial statements,
state whether applicable UK accounting
standards have been followed, subject to any
material departures disclosed and explained
inthe parentcompany financial statements;

« assessthe Group and parentcompany’s
ability to continue as a going concern,
disclosing, as applicable, mattersrelated
to going concern; and

- use the going concern basis of accounting
unlessthey eitherintend to liquidate the Group
orthe parentcompany or to cease operations,
orhave norealistic alternative but to do so.
The Directors areresponsible forkeeping
adequate accounting records that are
sufficientto show and explain the parent
company's transactions and disclose with
reasonable accuracy atany time the financial
position of the parent company and enable
themto ensure thatits financial statements
comply with the Companies Act 2006. They
areresponsible forsuchinternalcontrol as
they determineis necessary toenable the
preparation of financial statements that are
free from material misstatement, whether
due to fraud or error,and have general
responsibility for taking such steps as are
reasonably opentothemtosafeguardthe
assets of the Group and to preventand
detect fraud and otherirregularities.

Strategic report

Under applicable law and regulations, the
Directors are alsoresponsible for preparing

a Strategicreport, Directors’ report,
Directors’ remunerationreportand Corporate
governance statement that complies with
thatlaw and those regulations.

The Directors are responsible for the maintenance
andintegrity of the corporate and financial
informationincluded onthe Company’s website.
Legislationinthe UK governing the preparation
and dissemination of financial statements may
differ fromlegislationin otherjurisdictions.

Inaccordance with Disclosure Guidance and
Transparency Rule (‘DTR’) 4.1.16R, the financial
statements will form part of the annual financial
reportpreparedunder DTR4.1.17Rand 4.1.18R. The
auditor'sreporton these financial statements
provides no assurance over whether the annual
financialreporthasbeen preparedinaccordance
with those requirements.
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Governance

Financial statements

RESPONSIBILITY STATEMENT OF THE
DIRECTORS IN RESPECT OF THE ANNUAL
FINANCIAL REPORT

We confirm, to the best of our knowledge:

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

the Strategicreportincludes a fairreview

of the development and performance of the
business and the position of the issuer and the
undertakingsincludedinthe consolidation
taken as awhole, together with a description
of the principalrisks and uncertainties that
they face.

We consider that the Annual Report and
Accounts, taken as awhole, is fair,balanced and
understandable and provides the information
necessary for shareholders to assess the
Group's position and performance, business
model and strategy.

APPROVAL OF THE ANNUAL REPORT

The Strategic Report and the Corporate
Governance Report were approved by the
Board on 30 May 2024.

Approved by the Board and signed onits behalf:

Claire Baty
Company Secretary
30 May 2024
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