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Notice of Annual General Meeting 2018 and explanatory notes

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOURIMMEDIATE ATTENTION.

IFYOU AREINANY DOUBT AS TO WHAT ACTION TO TAKE, YOU ARE RECOMMENDED TO CONSULT YOUR STOCKBROKER, BANK MANAGER,
SOLICITOR, ACCOUNTANT, FUND MANAGER OROTHERINDEPENDENT FINANCIAL ADVISER AUTHORISED UNDER THE FINANCIAL SERVICES AND
MARKETS ACT 2000 IF YOU ARE RESIDENT IN THE UNITED KINGDOM OR, IF YOU RESIDE ELSEWHERE, ANOTHER APPROPRIATELY AUTHORISED

FINANCIAL ADVISER.

If you have sold or otherwise transferred all of your sharesin Auto Trader Group plc, please send this document and the related Form of Proxy as soon
as possible to the purchaser or transferee, or to the stockbroker, bank or other agent through whom the sale or transfer was effected, for delivery to

the purchaser or transferee.

Auto Trader Group plc
4th Floor

1Tony Wilson Place
Manchester M154FN
United Kingdom

Annval General Meeting: Thursday 20 September 2018 at10:00am
Dear shareholder,

Annval General Meeting (‘fAGM’)

We are pleased toinformyou that the fourth AGM of Auto Trader Group
plc(the ‘Company’) willbe held at10:00am on Thursday 20 September
2018 at the Company’sregistered office: 4th Floor,1 Tony Wilson Place,
Manchester M154FN, United Kingdom.

The formalnotice of the AGM, which contains details of the business
tobetransacted,issetoutonpages?2and3.

The AGMisanimportantdayinour calendaranditis the Board of
the Company'’s (the ‘Board’) opportunity to listenand respond to
your questions.

Voting

At the meetingitself, voting on all the proposed resolutions will

be conducted ona pollratherthanashow of hands,inline with
recommended best practice. Voting by pollis more transparentand
equitable becauseitincludes the votes of all shareholders who have
casttheirvote by proxy, rather than just the votes of shareholders
who attend the AGM.

Shareholders of the Company will be asked to consider and,

if thought fit, approve resolutionsinrespect of the matters set
outonpages2and3. Theresults will be published on our website
plc.autotrader.co.uk/investors and they will also be released

to the London Stock Exchange.

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

-acopyofourfull Annual Reportand Financial Statements; and
- allthe latest Auto Trader news and regulatory announcements.

Explanatory notes
Anexplanation of each of the resolutionsis set out on pages 4 and 5.

Admission on the day

If possible, please arrive by 9:45am to allow sufficient time for registration
andsecurity clearance. Please bring your attendance document with you.
This will be either the tear of f portion of your Form of Proxy or, for those
registered for electronic communications, a copy of the email you will
have received will suffice.

Action to be taken

AForm of Proxy for use by shareholdersin connection with the AGM
willbe posted to shareholders who appeared on the register of members
atthe close of business on 26 June 2018, being the last practicable date
prior to publication of the Form of Proxy. Those holders who are registered
forelectroniccommunications willbe sentan emailincorporating alink
tothe online voting site (see below).

Electronic Proxy Appointment (‘EPA’) is available for the AGM. EPA enables
shareholderstolodge their proxy appointment by electronic meansvia
awebsite provided by the Company’sregistrar, Link Asset Services

(the 'Registrar’), at www.autotradershares.co.uk

CREST members may use the CREST electronic proxy appointment service
to submit their proxy appointmentinrespect of the AGM. Our CREST
Issuer AgentIDis RA10.

Furtherinformationregarding the appointment of proxies and voting
issetoutonpages7and8.

Please note that all proxy votes and appointments, whether postal
orelectronic, must bereceived by the Registrar no later than10:00am on
Tuesday 18 September 2018.

Recommendation

The Board believes that the adoption of resolutions1to 17 will promote the
success of the Companyandisinthe bestinterests of the Companyand
its shareholdersasawhole. The Board unanimously recommends that all
shareholders should vote in favour of all the resolutions to be proposed
atthe AGM, each of whichis set outin the Notice of Meeting. Each of the
Directors of the Company (the ‘Directors’) intends to vote in favour of
allresolutionsinrespect of their own beneficial holdings.

Yours sincerely,

Claire Baty

Company Secretary

Forand onbehalf of Auto Trader Group plc
29 June 2018
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Notice of Annual General Meeting

Notice is hereby given that an Annual General Meeting (‘AGM’)

of Auto Trader Group plc (the ‘Company’) will be held at10:00am

on Thursday 20 September 2018 at 4th Floor, 1 Tony Wilson Place,
Manchester M15 4FN, United Kingdom for the purpose of considering
and, if thought fit, passing the resolutions set out in this notice.

Resolutions1to13 (inclusive) will be proposed as ordinary resolutions.
Resolutions14to 17 (inclusive) will be proposed as special resolutions.

Ordinary resolutions

1 Toreceive the Company’s audited financial statements for the financial

year ended 31 March 2018, together with the Directors’, auditors’ and
strategicreports on those financial statements (collectively, the
‘Annual Reportand Accounts’).

2 Toapprove the Directors’ Remuneration Policy (containedinthe
Directors’' remunerationreport)assetout onpages 68to73of the
AnnualReportand Accounts.

3 Toapprove the Directors’' remunerationreport (other than the part
containing the Directors’ remuneration policy) for the financial year
ended 31 March 2018 set out on pages 66 to 80 of the Annual Report
and Accounts.

4 Todeclareafinaldividend of 4.0 pence perordinary share for the
yearended 31 March 2018.

By separateresolutionsandinrespect of the following Directors who
are subjecttoannualre-electioninaccordance with the UK Corporate
Governance Code (the ‘Code’):

5 Tore-elect EdWilliamsasa Director of the Company.
6 Tore-elect Trevor Mather as aDirector of the Company.
7 Tore-elect Nathan Coe as a Director of the Company.
8 Tore-electDavid KeensasaDirector of the Company.
9 Tore-electJillEasterbrookas aDirector of the Company.
10 Tore-electJeniMundy as a Director of the Company.

11 Tore-appoint KPMG LLP as auditors of the Company to serve from the
conclusion of this AGM to the conclusion of the next AGM at which
accountsare laid.

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

02 Auto Trader Group plc Notice of Annual General Meeting

Directors’ authority to allot shares

13 (a)

To generally and unconditionally authorise the Boardin
accordance with section 551 of the Companies Act 2006 (the
‘2006 Act’) to exercise all powers of the Company to allot shares
inthe Company and/orto grantrights to subscribe for orto
convertany security into sharesinthe Company (‘Rights’):

(i) uptoanaggregate nominalamountof £3,159,772; and

(i) comprising equity securities (as definedin section 560 of the
2006 Act)up toanaggregate nominalamount of £6,320,491
(suchamountto bereduced by the aggregate nominalamount
of any allotments or grants made under paragraph13(a)(i)(a)
above)inconnection with an offer by way of arightsissue:

(a) toholdersof ordinarysharesinproportion (asnearly
as may be practicable) to their existing holdings; and

(b) toholdersof otherequity securitiesif thisis required
by the rights of those securities or subject to suchrights,
if the Board considersit necessary;

and so that the Board may impose any limits or restrictions
and make any arrangements which they consider necessary
orappropriate to deal with treasury shares, fractional
entitlements, record dates, legal, regulatory or practical
problemsin, orunder the laws or requirements of, any
recognisedregulatory body or stock exchange inany territory
orany other matter;

such authority expiring (unless previously renewed, varied or
revoked by the Companyina general meeting) at the end of the
next AGM of the Company after the date on which thisresolution
ispassedor,if earlier, at the close of business on19 December
2019, butin each case so that the Company may make offers or
agreements which would or mightrequire shares to be allotted,
orRights to be granted, after expiry of thisauthority and the Board
may allot shares and grant Rights in pursuance of such offer or
agreement notwithstanding that the authority conferred by this
resolution has expired.

That, subjectto paragraph(c),all previous authorities given to
the Board pursuant to section 551 of the 2006 Act be revoked
by thisresolution.

That paragraph (b) shall be without prejudice to the continuing
authority of the Board to allot shares, or grant Rights, pursuanttoan
offer oragreement made by the Company before the expiry of the
authority pursuant to which such offer oragreement was made.



Special resolutions

Partial disapplication of pre-emptionrights

14 To generally authorise the Board, subject to the passing of resolution 13
inaccordance with section 570 and section 573 of the 2006 Act, to allot
equity securities (as definedin section 560 of the 2006 Act) for cash
pursuant to the authority conferred by resolution13and/or to sell
ordinary shares held by the Company as treasury shares asif section
561(1) and sub-sections (1) - (6) of section 562 of the 2006 Act did not
apply totheallotment. This power:

(@) expires(unlesspreviously renewed, varied or revoked by the
Companyinageneral meeting) at the end of the next AGM of the
Company after the date on which thisresolutionis passedor, if
earlier,at the close of business on19 December 2019, but the
Company may make offers oragreements which would or might
require equity securities to be allotted (or treasury shares to be
sold) after expiry of this power and the Board may allot equity
securities (or sell treasury shares)in pursuance of that offer or
agreement notwithstanding that the authority conferred by this
resolution has expired; and

(b) shallbelimitedtothe allotment of equity securitiesin connection
with an offer of equity securities (but in the case of the authority
granted under resolution13 a)(ii), by way of arightsissue only):

(i) toordinaryshareholdersinproportion (asnearlyas maybe
practicable) to their existing holdings; and

(i) toholdersof otherequity securities, as required by therights
of those securities or subject to suchrights, if the Board
considersitnecessary,

and so that the Board may impose any limits or restrictions

and make any arrangements which they consider necessary or
appropriate to dealwith treasury shares, fractional entitlements,
record dates, legal, regulatory or practical problemsin, or under
the laws of, any territory or any other matter; and

(c) inthecaseof theauthority granted under resolution13(a)(i), shall
be limited to the allotment of equity securities for cash (or the sale
of treasury shares) otherwise than pursuant to paragraph (b)
above uptoanaggregate nominalamount of £474,013.

Partial disapplication of pre-emptionrightsin connection withan

acquisition or specified capitalinvestment

15 To generally authorise the Board, in addition to any authority granted
underresolution14 and subjectto the passing of resolution13,in
accordance with section 570 and section 573 of the 2006 Act, to allot
equity securities (as defined in section 560 of the 2006 Act) and/or
tosellordinary shares held by the Company as treasury shares and/or
to grantrights to subscribe for or to convertany security into shares
inthe Company up to anaggregate nominalamount of £474,013,
suchauthority:

(a) tobeusedonlyforthe purposes of financing (or refinancing,
if the authorityis to be used within sixmonths after the original
transaction)a transaction which the Board determinesto be an
acquisition or other capitalinvestment of akind contemplated by
the Statement of Principles on Disapplying Pre-Emption Rights
mostrecently published by the Pre-Emption Group prior to the
date of this notice; and

(b) toexpireattheendof the next AGM of the Company (or, if
earlier, at the close of business on19 December 2019), butin
each case, priortoits expiry the Company may make offers,
and enterinto agreements, which would, or might, require equity
securities to be allotted (and treasury shares to be sold) after
the authority expires and the Board may allot equity securities
(orselltreasury shares)underany such offer oragreementasif
the authority had not expired.

Company'’s authority to purchase its own shares

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

(@) themaximum number of ordinary shares authorised to be
purchasedis 94,802,631;

(b) theminimum price (exclusive of expenses) which may be paid
foranordinary shareis the nominalvalue of an ordinary share
atthetime of such purchase;

(c) themaximum price (exclusive of expenses) which may be paid
foreachordinary shareis the higher of: (i) anamount equal
to105% of the average of the middle market quotation of an
ordinary share of the Company as derived from the London
Stock Exchange plc's Daily Official List for the five business days
immediately preceding the day on which the ordinary shareis
contracted to be purchased; and (ii)anamount equal to the higher
of the price of the lastindependent trade of an ordinary share of
the Company and the highest currentindependent bid foran
ordinary share of the Company as derived from the London
Stock Exchange Trading System;

(d) unlesspreviously varied, revoked or renewed, this authority shall
expire at the close of the next AGM of the Company after the date
thisresolutionis passed or, if earlier, close of business on
19 December 2019;

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

(f) anyordinaryshares purchased under thisauthority may either be
held as treasury shares or cancelled by the Company, depending
onwhichcourse of actionis considered by the Boardto beinthe
bestinterests of shareholdersatthe time.

Calling of general meetings on14 days' notice
17 Toauthorise the Company to callany general meeting of the Company
(otherthanan AGM) on not less than14 clear days’ notice.

By order of the Board

Claire Baty
Company Secretary
29 June 2018

Registered Office:
4th Floor

1Tony WilsonPlace
Manchester M154FN
United Kingdom

Registeredin England and Wales
Registered number: 09439967
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Explanatory notes

Additional information about the proposed resolutions

This section contains an explanation of each of the resolutions tobe
puttothe AGM. Resolutions1to13 (inclusive) are ordinary resolutions,
meaning eachresolutionrequires more than half the votes cast to be
infavour of the resolution to be passed. Resolutions14 to17 (inclusive)
are specialresolutions, meaning eachresolutionrequires at least 75%
of the votes castto beinfavour of the resolution to be passed.

Resolution1: To receive the Annual Report and Accounts
Shareholdersareinvited toreceive the audited financial statements
forthe financial year ended 31 March 2018 together with the Directors’,
auditors’ and strategic reports on those financial statements, which
are containedinthe Annual Reportand Accounts.

Resolution 2: Approval of the Directors’ Remuneration Policy

The Companyisrequiredto ensure thatavote onits Remuneration Policy
istakenatleastevery threeyears. The current Remuneration Policy was
approved by shareholders at the 2015 AGM and has remained unchanged.
Shareholders are requested to approve the revised Directors’
Remuneration Policy contained in the Directors’ Remuneration Report set
outonpages 68to73of the AnnualReportand Accounts. The vote on
Resolution 2isabinding vote and, if passed, willmean that the Directors
canonly make remuneration paymentsinaccordance with the approved
policy orif approved by aresolution of the members of the Company.

Resolution 3: Approval of the Directors’ Remuneration Report
The Directors’ Remuneration Reportis set outin fullinthe AnnualReport
and Accounts on pages 66 to 80.

Inaccordance with the provisions of the 2006 Actand the Large
and Medium-Sized Companies and Groups (Accounts and Reports)
Regulations 2008, the Directors’ Remuneration Reportin the Annual
Reportand Accounts contains:

- theannualstatement by Jill Easterbrook, Chairman of the Company’s
Remuneration Committee; and

- theannualimplementationreportonremuneration, which sets out the
payments made in the financial year ending 31 March 2018.

The annual statement from the Chairman of the Company’s Remuneration
Committee, set out on pages 66 and 67 of the Annual Reportand
Accounts, summarises, for the financial year ended 31 March 2018, the
major decisions taken on Directors’ remuneration, any substantial
changesrelating to Directors’ remuneration made during the financial year
andthe contextin which those changes occurred and decisions have
beentaken.

The annualimplementationreport onremuneration, set out on pages
74t0 80 of the Annual Reportand Accounts, provides details of the
remuneration paid to Directorsinrespect of the financial year ended
31March 2018, including base salary, taxable benefits, pensionrelated
benefits, any otheritemsin the nature of remuneration and any sum(s)
recovered or withheld during the financial yearinrespect of amounts paid
inearlier periods.

Resolution3isthe ordinary resolution to approve the Directors’
Remuneration Report. Thisisan advisory resolutionand does not affect
the future remuneration paid to any Director, or any remuneration already
paid toany Director.

Resolution 4: Declaration of final dividend

The Company paid aninterim dividend of 1.9 pence per ordinary sharein
January 2018. The Board recommends a final dividend of 4.0 pence per
ordinary share, bringing the total dividend for the year to 5.9 pence per
ordinary share. Subject to approval by shareholders, the final dividend will
be paid on 28 September 2018 to shareholders who appeared onthe
register of membersatthe close of business on 31 August 2018.
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Resolutions 5 to 10: Election of Directors

Inaccordance with the UK Corporate Governance Code (the ‘Code’),
alldirectors of FTSE 350 companies should be subjecttoannualre-
election by shareholders. Biographies of the Board can be found on page
6 of this notice. The Chairman confirms that, inrespect of all Directors
offering themselves forre-election at the AGM, their performance
continues to be effective and they demonstrate commitment to therole.
The Boardrecommends the election of the Directorsas set outin
resolutions 5to10.

Further details of the activities of the Nomination Committee can be
found on pages 60 and 61 of the Annual Reportand Accounts.

Resolutions 11and 12: Appointment of auditors and auditor remuneration
Auditors are required to be appointed, or re-appointed, ateach AGM at
whichaccounts are presented. Resolution 1l proposes that KPMG LLP are
re-appointed as auditors of the Company and that they hold office from
the conclusion of this meeting until the conclusion of the next general
meeting at which accounts are laid before the Company.

Resolution12 authorises the Board, inaccordance with standard practice,
toagree theremuneration of the auditors. In practice, the Audit
Committee will consider and approve the remuneration of the auditors
on behalf of the Board.

Resolution13: Authority to allot shares

Resolution13is proposedasanordinary resolution and seeks the approval
of shareholders, pursuant to the provisions of section 551 of the 2006 Act,
toconferonthe Board the authority to allot sharesinthe Company, or to
grantRights, foraperiod ending at the close of the Company’s next AGM
or,if earlier, the close of business on19 December 2019. The Board's
existing authority expires at the close of the forthcoming AGM.

If passed, the renewed authority would permit the allotment of relevant
securities withan aggregate nominalamount of £3,159,772, representing
33.33%of theissued share capital of the Company (excluding treasury
shares)asat 26 June 2018 (being the last practicable date prior to
publication of this notice), save in connection with an of fer by way of a
rightsissue in which case the authority would permit the allotment of
ordinary shares with an aggregate nominalamount of £6,320,491
representing 66.67% of the issued share capital of the Company (excluding
treasury shares) asat 26 June 2018 (being the last practicable date prior to
publication of this notice), suchamount to be reduced by the aggregate
nominalamountissued under paragraph13a)(i) of thisresolution.

The Board hasno currentintention of exercising this authority . However,
if the Board does exercise this authority, the Board intends to follow
bestpractice asregardsitsuse (asrecommended by the Investment
Association). Asat 26 June 2018 (being the last practicable date prior to
publication of this notice), 4,135,127 ordinary shares were held by the
Company intreasury whichrepresented approximately 0.43% of the
issued share capital of the Company (excluding treasury shares).

Resolutions 14 and 15: Partial disapplication of pre-emptionrights
Resolutions14and15, which willbe proposed as special resolutions, seek
the approval of shareholders, pursuant to the provisions of sections
570and 573 of the 2006 Act, to waive the statutory pre-emptionrights
applicable to the allotment of equity securities for cash.

The powerunderresolutioni4islimited to allotments: (i) for cashin
connectionwith pre-emptive offers, subjectto any arrangements that
the Directors consider appropriate to deal with fractions and overseas
requirements and (ii) otherwise for cash up to amaximum nominal value
of £474,013 representing 5% of the issued share capital of the Company
(excluding treasury shares) as at 26 June 2018 (being the last practicable
date prior to publication of this notice).



If approved, the section 570 and 573 power shallapply until the end
of the next AGM of the Company after the date on which these resolutions
are passed or, if earlier, at the close of business on19 December 2019.

Resolution15would give the Directors authority to allota further 5% of the
issued ordinary share capital of the Company (excluding treasury shares)
asat26June 2018 (being the last practicable date prior to publication of
thisnotice) for the purposes of financing a transaction which the Directors
determine to be anacquisition or other capitalinvestment contemplated
by the Pre-Emption Group's Statement of Principles publishedin

March 2015 (the ‘Principles’).

The disapplicationauthorities underresolutions14andi5areinline with
the guidance setoutinthe Principles. The Principles allow a board to allot
shares for cash otherwise thanin connection with a pre-emptive offer
(i)up to 5% of acompany’sissued share capital foruse onanunrestricted
basisand (ii)up toafurther 5% of acompany'sissued share capital for
useinconnection with anacquisition or specified capitalinvestment
announced either contemporaneously with the issue, or which has taken
placeinthe preceding sixmonth periodandis disclosedinthe
announcement of theissue.

Inaccordance with the Principles, the Directors confirm that they
donotintendtoissue shares for cashrepresenting more than7.5% of

the Company’sissued share capitalinanyrolling three year period
(saveinaccordance withresolution 15) without prior consultation with
shareholders. The Board has no currentintention to exercise this authority.

Resolution 16: Authority to purchase ownshares

Share buybacks are away of returning cash to shareholders. Shareholders
are asked at each AGM for authority to carry out share buybacksin order
that the Company may do so whenthe Board believesitisinthe best
interests of shareholders.

Sharesthatare purchased by the Company must either be cancelled or
heldintreasury. Treasury shares may be resold for cash or used to satisfy
share options and share awards under the Company’s share incentive
schemesbutallrights attaching to them, including voting rightsand any
righttoreceive dividends, are suspended while they are held in treasury.
Treasury shares may also be cancelled.

As previously announced, the Company commenced arolling programme
of share buybacks on15June 2016, the purpose of whichwas toreduce its
share capital. Under the authority granted by shareholders at the 2017
AGM, the Company hasrepurchased 17,909,572 ordinary sharesinthe
period from the date of passing of the resolution to 26 June 2018, all of
which have been cancelled.

Authorityis soughtinresolution16 to purchase up to 94,802,631 ordinary
shares, being10% of the issued ordinary share capital of the Company
(excluding treasury shares) as at 26 June 2018 being the latest practicable
date prior to the publication of this notice. This resolution renews the
authority granted by the shareholders at the 2017 AGM and specifies the
maximum number of shares that may be purchased and the minimum and
maximum prices at which they may be bought. The Board will exercise the
authority conferred pursuant to resolution16 only when to do sowould be
inthe bestinterests of shareholders as awhole andif the purchase could
bereasonably expectedtoresultinanincreaseinearnings per share.

The Company intends to continue the rolling programme of share
buybacks startedin June 2016, and itis the Board's currentintention that
any ordinary shares repurchased under this programme will be cancelled.

At 26 June 2018, options were outstanding to subscribe for 4,871,096
ordinary shares, representing 0.51% of the issued share capital (excluding
treasury shares) at that date. If the fullauthority to purchase such shares
(existing and sought) was exercised, they would represent 0.63% of the
Company’sissued share capital (excluding treasury shares). The authority
soughtatthe AGM will expire at the conclusion of the next AGM, or

19 December 2019 (whicheveris earlier).

Resolution 17: Notice period for general meetings

Resolution17, which willbe proposed as a special resolution, seeks the
approval of shareholderstoreduce to 14 clear days the notice period
required forageneralmeeting. Under the 2006 Act the notice period
required for general meetings (other than AGMs) is 21 clear days unless
shareholders approve a shorter notice period, which cannot however be
lessthan14 clear days. AGMs must be held onatleast 21 clear days' notice.
Itisintended that the shorter notice period would not be used as amatter
of routine for general meetings but only where the flexibility is merited

by the business of the meeting, the proposals are time sensitive, anditis
thoughttobeinthe bestinterests of the shareholdersasawhole. The
Company undertakes to meet the requirements for electronic voting
under the Companies (Shareholders’ Rights) Regulations 2009 before
calling ageneral meeting on14 clear days' notice. If given, the approval will
be effective untilthe Company’s next AGM, at which pointitisintended
thatasimilar resolution will be proposed.
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Directors’ biographies

Ed Williams — Chairman

Ed hasbeenaNon-Executive Director of Auto Trader since November 2010
and Chairman since March 2014. He was the founding Chief Executive of
Rightmove plc, servingin that capacity from November 2000 until his
retirement from the businessin April 2013. Rightmove plc was floated on
the London Stock Exchange in February 2006. Prior to Rightmove, Ed spent
the majority of his career as amanagement consultant with Accenture and
McKinsey & Co. Ed holds an MAin Philosophy, Politics and Economics
from St Anne’s College, Oxford.

Appointed to Board: November 2010.
Independent on appointment: Yes.
Externalappointments: Idealista S.A.

Committee memberships: Nomination (Chairman).

Trevor Mather — Chief Executive Officer

Trevorjoined Auto Trader as Chief Executive Officerin June 2013.
Previously, Trevor was Presidentand CEO of ThoughtWorks, a global IT
and software consulting company. Trevor joined ThoughtWorks in 2001
tokick-startthe UK branch of the company and thentook responsibility
forallinternational operations before becoming CEQin 2007. He helped
oversee the business grow froma 300 person North American company
toa 2,200 person global business with operationsin 29 cities around

the world with a particular personal focus on helping businesses become
truly digital. Before his time at ThoughtWorks, Trevor spentalmost
10yearsat Andersen Consulting (now Accenture) focusing on e-business
solutions. Trevor holds an MEngin Aeronautics and Astronautics from
Southampton University.

Appointed to Board: June 2013.

Independent: N/A.

External appointments: Burns Sheehan Limited; Forever Manchester.
Committee memberships: Disclosure.

Nathan Coe - Chief Operating Officer and Chief Financial Officer
Nathan was appointed to the Board as Chief Operating Officer (COO)in
April 2017 and as Chief Financial Officer (CFO) in July 2017. Nathan joined
Auto Traderin 2007 to oversee the transition froma magazine business to
beingapure digital company. He was responsible for launchinganumber
of new business areas, and led the company’s early entry and subsequent
growthin mobile and online. For the past two years, Nathan has been the
joint Operations Director, sharing responsibility for the day-to-day
operations of the business.

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

Appointed to Board: April 2017.
Independent: N/A.

External appointments: None.
Committee memberships: Disclosure.

The dates of appointment shown are the dates on which the Directors
were firstappointed to the Board of Auto Trader Group plc, orthe Group's
previous parent company, Auto Trader Holding Limited.
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David Keens — Senior Independent Non-Executive Director

David was appointed as a Non-Executive Director on1May 2015. David was
previously Group Finance Director of NEXT plc (1991to 2015) and its Group
Treasurer (1986 t01991). Previous management experience includes nine
yearsinthe UKand overseas operations of multinational food manufacturer
Nabisco (1977 to1986) and prior to that sevenyearsin the accountancy
profession. Davidisamember of the Association of Chartered Certified
Accountants and of the Association of Corporate Treasurers.

Appointed to Board: May 2015.

Independent: Yes.

External appointments: J Sainsbury plc.

Committee memberships: Audit (Chairman), Nomination, Remuneration.

Jill Easterbrook — Independent Non-Executive Director

Jillwas appointed asaNon-Executive Director to the Board on1July 2015.
Jillis currently the CEO of Boden, the clothingretailer. Jill was previously at
Tesco PLC (2001-16) where she was a member of the Executive Committee,
having held avariety of roles across Strategy and Operations. Jill started
her careerat Marks & Spencerin buying and merchandising and also spent
time as amanagement consultant with Capgemini Ernst & Young.

Appointed to Board: July 2015.

Independent: Yes.

External appointments: Boden Limited.

Committee memberships: Remuneration (Chairman), Nomination, Audit.

Jeni Mundy - Independent Non-Executive Director

Jeniwas appointed as aNon-Executive Director on1March 2016. Jeni

was previously at Vodafone (1998 to 2017). Most recently she held Group
Directorrolesacross Product Managementand Sales. Prior to that she was
Chief Technology Officer onthe UKand New Zealand Executive Boards.

Jenistarted her careerasaTelecommunications Engineer with BellSouth
inNew Zealand and holds an MScin Electronic Engineering from the
University of Wales.

Appointed to Board: March 2016.

Independent: Yes.

External appointments: None.

Committee memberships: Remuneration, Nomination, Audit.



Notes

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

Proxies
2 Asaholderof ordinary sharesinthe Companyyou are entitled to

appointaproxy to exercise all orany of your rights to attend, speak and
vote ata general meeting of the Company. The appointment of a proxy
doesnot preclude you from attending the meeting and votingin
person. The notification of termination of a proxy appointment

should beinwritingand must be sentto Link Asset Services, PXS,

34 Beckenham Road, Beckenham, BR34TU or beregistered
electronically at www.autotradershares.co.uk. The revocation notice
must bereceived no later than10:00am on18 September 2018. If you
attempt torevoke your proxy appointment but the revocationis
received after the time specified, your original proxy appointment will
remainvalid unless you attend the meeting and vote in person. AForm
of Proxy foruse by shareholders in connection with the AGM will be
postedtoshareholders who appeared ontheregister of members at
the close of business on 26 June 2018 (the last practicable date prior to
the publication of the Form of Proxy).

Aproxy doesnotneed tobeamember of the Company but mustattend
the meeting torepresentyou. Toappoint as your proxy a person other
than the Chairman of the meeting, insert their fullname in the boxon
your Form of Proxy. If you sign and return your Form of Proxy with no
nameinsertedinthe box, the Chairman of the meeting will be deemed
tobeyour proxy. Where you appoint someone other than the Chairman
asyour proxy, you are responsible for ensuring that they attend the
meeting and are aware of your voting intentions. If you wish your proxy
to make any comments onyour behalf, you willneed to appoint
someone other than the Chairmanand give them therelevant
instructions directly.

You may appoint more than one proxy provided each proxy is
appointedto exerciserights attached to different shares. You may not
appoint more than one proxy to exercise rights attached to any one
ordinary share. To appoint more than one proxy, you may photocopy
the Form of Proxy provided, or alternatively you may wish to contact
the Registrar at Link Asset Services, 34 Beckenham Road, Beckenham,
BR34TU, United Kingdom or call the Shareholder helpline on 0871664
0300. Calls cost12p per minute plus your phone company’s access
charge. If you are outside the United Kingdom, please call +44 371664
0300. Calls outside the United Kingdom will be charged at the
applicableinternationalrate. Lines are open between 9:00am - 5:30pm,
Monday to Friday excluding public holidaysin England and Wales.

Todirectyour proxy on how to vote on eachresolution, mark the
appropriate box onyour Form of Proxy with an ‘X’. To abstain from
voting ontheresolution, select the relevant ‘'Vote withheld’ box.
Avote withheldisnotavoteinlaw, which means that the vote will not
be countedinthe calculation of votes for or against the resolution. If
novotingindicationis given, your proxy will vote or abstain fromvoting
athis orherdiscretion. Your proxy will vote (or abstain from voting) as
he or she thinks fitinrelation to any other matter whichis put before
the meeting.

Inthe case of amember whichisacompany, your Form of Proxy must
be executed underits common seal or signed onits behalf by aduly
authorised officer of the company or an attorney for the company.

Any power of attorney orany other authority under which your Form
of Proxy is signed (or a duly certified copy of such power or authority)
must be included withyour Form of Proxy.

To appointa proxy using ahard copy Form of Proxy, your Form of Proxy
mustbe:

(@) completedandsigned;

senttothe Registrarat Link Asset Services, PXS,
34 Beckenham Road, Beckenham, BR34TU, United Kingdom; and

(c) receivedbytheRegistrar, Link, no later than10:00amon
18 September 2018 or, in the event of an adjournment of the
meeting,10:00am on the day whichis two working days before
the day of such adjourned meeting.

As analternative to completing your hard copy Form of Proxy, you
canappointa proxy electronically at www.autotradershares.co.uk

Foranelectronic proxy appointment to be valid, your appointment
must be received by no later than10:00am on 18 September 2018 or, in
the event of anadjournment of the meeting,10:00am on the day which
istwo working days before the day of such adjourned meeting.

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

Youmay notuse any electronic address providedin either this notice
oryour Form of Proxy to communicate with the Company forany
purposes other than those expressly stated.

CREST members who wishto appointaproxy or proxies through the
CREST electronic proxy appointment service may do so for the AGM
tobeheldat10:00am on 20 September 2018 and any adjournment(s)
thereof by using the procedures described inthe CREST Manual. CREST
messages must bear the IDnumber RA10. CREST personal members or
other CREST sponsored members, and those CREST members who
have appointed avoting service provider(s), should refer to the CREST
sponsor orvoting service provider(s), who will be able to take the
appropriate action ontheir behalf. In order for a proxy appointment or
instruction made using the CREST service to be valid, the appropriate
message (a ‘CREST Proxy Instruction’) must be properly authenticated
inaccordance with Euroclear UK & Ireland Limited specifications and
must contain the information required for suchinstructions, as
describedinthe CREST Manual.

The message, regardless of whetherit constitutes the appointment
of aproxyoranamendmentto theinstruction givento a previously
appointed proxy, must,in order to be valid, be transmitted so as to be
received by Linkby10:00am on18 September 2018 or,inthe event of an
adjournment of the meeting,10:00am on the day whichis two working
days before the day of such adjourned meeting.

For this purpose, the time of receipt will be takento be the time (as
determined by the time stamp applied to the message by the CREST
Applications Host) from which Linkis able to retrieve the message
by enquiry to CREST inthe manner presented by CREST. After such
time, any change of instructions to proxies appointed through CREST
should be communicated to the appointee through other means.

CREST membersand, where applicable, their CREST sponsors

or Voting Service Provider should note that Euroclear UK & Ireland
Limited does not make available special proceduresin CREST forany
particular messages. Normal system timings and limitations will
therefore applyinrelation to theinput of CREST Proxy Instructions.
Itis the responsibility of the CREST member concernedto take (or, if the
CREST memberisa CREST personalmember or sponsored member or
has appointed avoting service provider(s), to procure that his CREST
sponsor orvoting service provider(s) take(s)) such action as shall be
necessary toensure thatamessage is transmitted by means of the
CREST system by any particular time. In this connection, CREST
membersand, where applicable, their CREST sponsors or voting
service providers are referred,in particular, to those sections of the
CREST Manual concerning practical limitations of the CREST system
and timings.

The Company may treat asinvalid a CREST Proxy Instructionin
accordance with Regulation 35(5)(a) of the Uncertificated Securities
Regulations 2001.
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Notes continued

Nominated Persons

13 (a) Anypersontowhomthisnoticeissentwhoisapersonnominated
under section146 of the 2006 Act to enjoy informationrights
(a‘'Nominated Person’) may,under anagreement between him/
herand the shareholder by whomhe/she was nominated, have
arighttobe appointed (or to have someone else appointed) as
aproxy forthe AGM. If aNominated Person has no such proxy
appointmentright ordoes not wish to exerciseit, he/she may,
underanysuchagreement, have aright to give instructions to
the shareholder as to the exercise of voting rights.

(b) Thestatementof therights of shareholdersinrelationto the
appointment of proxiesin paragraphs 2 to12 above does notapply
toNominated Persons. Therights describedinthose paragraphs
canonly be exercised by ordinary shareholders of the Company.

Service of documents prohibition

14 Please note thatunless otherwise specified, the telephone numbers,
website and email addresses providedin this notice orany related
documents (including the Form of Proxy) are not to be used for the
purpose of serving information or documents onthe Company,
including the service of documents orinformation relating to
proceedings at the Company’s AGM.

Total voting rights

15 Asat26June 2018 (being the last practicable date prior to the
publication of this notice) the Company’sissued share capital consists
of 952,161,444 ordinary shares, carrying one vote each. 4,135,127 ordinary
shares were heldintreasury. Therefore, the totalnumber of voting
rightsinthe Company as at 26 June 2018is 948,026,317.

Membership date

16 Inaccordance with Regulation 41 of the Uncertificated Securities
Regulations 2001, members shall only be entitled to attend and vote at
the meetinginrespect of the number of ordinary shares registeredin
theirname on the Register of Members of the Company asat 6.00pm
on18 September 2018 or, in the case of anadjournment of the meeting,
6.00pm onthe daywhichistwo working days before the day of such
adjourned meeting. Changes to entries on the Register of Members
after close of business on the relevant date shall be disregardedin
determining therights of any personto attend or vote at the meeting.

Members’ questions

17 Any member attending the meeting has the right to ask questions. The
Company must cause to be answered any such questionrelating to the
business being dealt with at the meeting but no suchanswerneed be
givenif (a) todo so wouldinterfere unduly with the preparation for the
meeting orinvolve the disclosure of confidentialinformation, (b) the
answer has already been given onawebsite in the form of ananswer
toaquestion,or(c)itisundesirablein theinterests of the Company
orthe good order of the meeting that the question be answered.

Pollvoting

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

Pollcards will beissued uponregistration to those attending
the meeting.
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Corporate representatives

19 Any corporation whichisamember canappoint one ormore corporate
representatives who may exercise the same powers as the corporation
could exerciseif it were anindividualmember provided that they do
notdosoinrelationto the same shares.

Publication of audit concerns

20 Under section 527 of the 2006 Act shareholders meeting the threshold
requirements set outin that section have therighttorequire the
Company to publish a statement ona website setting out any matter
relating to:

(@) theauditof the Company’s financial statementsand reports
(including the auditors’ reportand the conduct of the audit)
thatare tobereceived by the shareholdersatthe AGM; or

(b) anycircumstance connected with anauditor of the Company
ceasing tohold notice since the previous meeting at which annual
accountsandreports were laidinaccordance with section 437
of the 2006 Act.

The Company may not require the shareholders requesting any
website publication to pay its expenses in complying with section
527 or 528 of the 2006 Act. Where the Companyisrequired to place
astatementonawebsite under section 527 of the 2006 Act, it must
forward the statement to the Company’s auditors not later than
the time whenitmakes the statement available on the website.
The business which may be dealt with at the AGM willinclude any
statement that the Company has beenrequired under section 527
of the 2006 Act to publish on a website.

Shareholder rights regulations

21 Under sections 338 and 338A of the 2006 Act, members meeting the
thresholdrequirementsin those sections have theright to require the
Company (i) to give, to members of the Company entitled to receive
notice of the meeting, notice of aresolution which may properly be
moved andisintendedto be moved at the meeting and/or (ii) toinclude
inthe business to be dealt with at the meeting any matter (otherthana
proposed resolution) which may be properly includedin the business.
Aresolution may properly be moved or amatter may properly be
includedinthe businessunless (a) (in the case of aresolution only)
itwould, if passed, be ineffective (whether by reason of inconsistency
with any enactment or the Company’s constitution or otherwise),
(b)itis defamatory of any person, or (c)itis frivolous or vexatious.
Sucharequest may beinhard copy formorinelectronic form,
mustidentify the resolution of which noticeis to be given or the matter
tobeincludedinthe business, must be authorised by the person
or persons makingit, must be received by the Company not later than
9 August 2018, being the date six weeks before the meeting, and (inthe
case of amattertobeincludedinthe business only) mustbe
accompanied by astatement setting out the grounds for the request.

Documents ondisplay

22 Copies of the Directors’ contracts of service agreements and letters of
appointmentwill be available at the registered office of the Company
during normal business hours from the date of this notice until the date
of the AGM and at the AGM from at least 15 minutes prior to the meeting
untilits conclusion.

Auto Trader Group plc
4th Floor

1Tony Wilson Place
Manchester M154FN
United Kingdom

Forenquiriesrelating to this document please email:
ir@autotrader.co.uk





