Governance overview

A robust framework

for governance

a1

The Company
complied with all
provisions set
outinthe Code
for the period ”

Ed Williams
Chairman

lam pleased to introduce our corporate
governance statement which incorporates
reports from the Chair of each of our Board
Committees. These reports explain our
governance policies and proceduresin
detail and describe how we have applied
the principles of corporate governance
contained in the UK Corporate
Governance Code 2016 (the ‘Code’).

Compliance with the Corporate
Governance Code

The Company complied with all provisions
setoutinthe Code forthe period.

Directors and succession planning

Aswe announced on 29 April 2019, Trevor
Mather has decided toretire as CEO and
Director and will leave the Board on 31 March
2020. We had arobust succession planin
place and we were pleased to be able to put
thisinto practice by appointing Nathan Coe
as CEO-designate, whilstretaining his CFO
responsibilities during the transition period.
As part of this plan, Catherine Faiers was
appointedas Chief Operating Officerand
joined the Board on1May 2019.

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

New Corporate Governance Code

The Board has completed areview of
the 2018 Corporate Governance Code
and assessed theimpactonour current
governance arrangements.

For the majority of the changes, we were
alreadyinline with the new requirements.
Where we identified gaps, proposals have
been considered by the Boardand its
Committees,and we have already adopted
some of the new requirements:

— Terms of Reference of the Remuneration
Committee have beenupdated

— We have decided tointroduce a post-
employment shareholding guidelineinline
withbestpractice and the requirements
of the 2018 Code. Further details are set out
on page 67. After this change, our
Remuneration Policy willcomply with the
expandedrequirements of the 2018 Code

— We have alreadyintroduceda Cultural
Scorecardtoassist the Boardinassessing
and monitoring the culture of the
organisation

— Proposals have been consideredin
respect of the method of workforce
engagement, and the Board has decided
thatitwilladoptanapproach that buildson
the extensive engagement mechanisms
thatarealreadyinplaceinthe business

— Asuggested framework has beenagreed
toassist the Boardinensuring thatthe
views of and impact on the wider
stakeholdersare takenintoaccountin
decision making and discussions.

These changes willbe implemented over
the coming monthsandreporteduponin
the 2020 Annual Report. Further details
areincluded within therelevant sections
of thisreport.

Remuneration Policy review

We carried outareview of our Remuneration
Policy during 2018, and we were pleased to
have received approval for the new policy
atour 2018 AGM. The policy has been
implementedin this financial year, as
described more fullyin the Directors'
remunerationreporton pages 64 to 74.

Annvual General Meeting

Our Annual General Meeting ((AGM') willbe
heldat10.00 am on Thursday 19 September
2019 at 4th Floor,1Tony Wilson Place,
Manchester, M154FN and we expect that
all Directors willbe inattendance.

Ed Williams
Chairman
6June 2019

46 | AutoTraderGroup plc AnnualReportand Financial Statements 2019



Leadership

Effectiveness

Governance

Accountability

Remuneration

Relations with shareholders

page 50

page 52

page 57

Committees of the Board

The Board has established the following Committees
and has delegated certain functions and tasks within
their approved Terms of Reference. This allows the
Board to operate efficiently and focus on relevant
areas of its responsibilities.

Nomination Committee

The membership of each Committee and
asummary of itsroleis below. The full

Terms of Reference of each Committee are
published onthe Company's website at

plc.autotrader.co.uk/investors

Board of Directors

Audit Committee

Remuneration Committee

Disclosure Committee

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

? ? ? :
Role and Terms Role and Terms Role and Terms Role and Terms
of Reference of Reference of Reference of Reference

Reviews the structure,
size and composition
of the Boardandits
Committees,and makes
recommendations
tothe Board. Also
coversdiversity, talent
developmentand
successionplanning.

Reviews andreports to
the Board onthe Group's
financialreporting,internal
control, whistleblowing,
internalauditandthe
independence and
effectiveness of the
externalauditors.

Responsible for
allelements of the
remuneration of the
Executive Directors,
the Chairmanand
senioremployees.

Assists the Board
indischargingits
responsibilities relating to
monitoring the existence of
insideinformationandits
disclosure to the market.

® Readmore
page58

® Readmore
page 60

® Readmore
page 64

© Readmore

plc.autotrader.co.uk/investors
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Board of Directors

Ed Williams Trevor Mather Nathan Coe Catherine Faiers
Chairman Chief Executive Officer Chief Financial Officerand Chief Operating Officer
Chief Executive Officer - designate
Biography Biography Biography Biography

Ed was appointed as Chairman

of Auto Trader Group plcin
February 2015. Prior to this, Ed was
aNon-Executive Director of

Auto Trader Holding Limited from
November 2010 and Chairman
from March 2014.

He was the founding Chief
Executive of Rightmove plc,
servinginthat capacity from
November 2000 until his
retirement fromthe businessin
April 2013. Rightmove plc was
floated on the London Stock
ExchangeinFebruary 2006. Prior
toRightmove, Ed spentthe
majority of hiscareerasa
management consultant with
Accenture and McKinsey & Co.
Ed holdsan MAin Philosophy,
Politicsand Economics from St
Anne's College, Oxford.

Trevorjoined Auto Trader as
Chief Executive Officer ('CEQ')in
June 2013,and was appointedasa
director of Auto Trader Group plc
inFebruary 2015. Previously,
Trevor was Presidentand CEO of
ThoughtWorks, a globalITand
software consulting company.

Trevorjoined ThoughtWorksin
2001, tokick-start the UK branch
of the company, and then took
responsibility forallinternational
operations before becoming CEO
in2007. He helped oversee the
business grow froma 300-person
North Americancompanytoa
2,200-person global business with
operationsin 29 citiesaround the
world witha particular personal
focusonhelping businesses
become truly digital. Before his
time at ThoughtWorks, Trevor
spentalmosti0yearsat Andersen
Consulting (now Accenture)
focusing on e-business solutions.
Trevor holdsan MEngin
Aeronautics and Astronautics
from Southampton University.

Asannouncedin April 2019, Trevor
willretire from the Board on
31 March 2020.

Nathanwas appointedto the Board
as Chief Operating Officer ('COQ’)
in April 2017 and as Chief Financial
Officer ('CFQ’)inJuly 2017. Nathan
joined Auto Traderin 2007 to
oversee the transition froma
magazine business to beingapure
digitalcompany. He was
responsible forlaunchinganumber
of new businessareas,andled the
Company'searly entryand
subsequent growthinmobile and
online. Priorto hisappointment to
the Board, Nathan was the joint
Operations Director, sharing
responsibility for the day-to-day
operations of the business.

Priortojoining Auto Trader, Nathan
was at Telstra, Australia’'s leading
telecommunications company,
where he led Mergersand
Acquisitionsand Corporate
Development forits mediaand
internet businesses. He was
previously aconsultantat PwC,
having graduated fromthe
University of Sydneywitha
B.Com. (Hons).

Asannouncedin April 2019, Nathan
willbecome CEO on1April 2020.

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'sbusiness. Sheisalso
focused on guiding the Group's
strategy and development.

Prior to this, Catherine was Chief
Operating Officerat Addison Lee
where she wasresponsible for
allaspects of operations witha
teamof over 750 employees,
management of the base of 6,000
driver partners, fleetlogistics

and customer operations. She
was previously Corporate
Development Director at Trainline
withresponsibility for strategy,
change managementand M&A
andaDirectorat Close Brothers
Corporate Finance responsible for
the origination and execution of
M&A and Debt Advisory mandates
inthe technology sector.

Catherine graduated fromthe
University of Durham withaBAin
Economicsandisaqualified
Chartered Accountant, training
atPwC.

Appointed to PLC Board
February 2015

Appointed to PLC Board
February 2015

Appointed to PLC Board
April 2017

Appointed to PLC Board
May 2019

Independent on appointment
Yes

Independent on appointment
N/A

External appointments
IdealistaS.A.

Committee memberships
Nomination (Chair)

External appointments
Matches Fashion Limited; Forever
Manchester

Committee memberships
Disclosure

Independent on appointment
N/A

External appointments
None

Committee memberships
Disclosure

Independent on appointment
N/A

External appointments
None

Committee memberships
None
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JillEasterbrook David Keens Jeni Mundy Claire Baty
Independent Senior Independent Independent Company Secretary
Non-Executive Director Non-Executive Director Non-Executive Director

Biography Biography Biography Biography

Jillwasappointedasa
Non-Executive Directortothe
Boardon1July 2015.

Jilliscurrently the CEO of Boden,
the clothingretailer.

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

Jillstarted her careerat Marks

& Spencerinbuyingand
merchandising and also spent
time asamanagement consultant
with CapgeminiErnst & Young.

David was appointedasa
Non-Executive Director on
1May 2015.

David was previously Group
Finance Director of NEXT plc
(1991to0 2015)andits Group
Treasurer (1986 t01991). Previous
managementexperienceincludes
nineyearsinthe UKand overseas
operations of multinational food
manufacturer Nabisco (1977 t01986)
and priortothatsevenyearsinthe
accountancy profession. David
isamember of the Association of
Chartered Certified Accountants
and of the Association of

Jeniwasappointedasa
Non-Executive Director
on1March2016.

Jeniis currently the Regional
Managing Director UK & Ireland
of Visalnc.

Jeniwas previously at Vodafone
(1998 t0 2017). Mostrecently she
held Group Directorrolesacross
Product Managementand Sales.
Prior to that she was Chief
Technology Officer onthe UKand
New Zealand Executive Boards.

Jenistartedhercareerasa
Telecommunications Engineer

Corporate Treasurers. with BellSouthin New Zealand
and holdsan MScin Electronic
Engineering from Cardiff
University.
July 2015 May 2015 March 2016
Yes Yes Yes

Boden Limited

JSainsburyplc.

Remuneration (Chair), Nomination,
Audit

Audit (Chair), Nomination,
Remuneration

Visa UK Limited

Remuneration,
Nomination, Audit

The dates of appointment shown are the dates on which the Directors were firstappointed to the Board of Auto Trader Group plc.
Anyreference pre February 2015 refer to the Group’s previous parent company, Auto Trader Holding Limited.

Claire joined Auto Traderin July 2015
andis Company Secretary and
Director of Governance.

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

Claireisaqualifiedaccountant,a
member of the Institute of Chartered
Secretariesand Administratorsand
holds an MBA from Manchester
Business School.
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Corporate governance statement

This corporate governance
statement explains key features

of the Company'’s governance
framework and how it complies
with the UK Corporate Governance
Code published in 2016 by the
Financial Reporting Council.

Introduction

This statementalsoincludesitemsrequired by the Listing Rules and
the Disclosure Guidance and Transparency Rules ('DTRs’). The UK
Corporate Governance Code (the ‘Code’) is available on the Financial
Reporting Council website at frc.org.uk

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

Thisreportis structured to follow each of the sections of the Code:

A Leadership

Board and Committee meetings and attendance

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

Inmonths where thereisno Board meeting, a financial update callis
held at which the Board discusses results with operational
management. Once ayear, Directors spend a day visiting customers.

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

Attendance at meetings

Board Audit Remuneration Nomination
Number of scheduled
meetings held 9 3 6 3]
Director
Ed Williams 9 n/a n/a 3
Trevor Mather 9 n/a n/a n/a
Nathan Coe 9 n/a n/a n/a
David Keens 9 6 3
JillEasterbrook 9 6 3]
JeniMundy 9 3 6 i3]

Board responsibilities

The Board has adopted a formal schedule of mattersreserved forits
approvaland has delegated other specific responsibilities toits
Committees. The schedule sets out key aspects of the affairs of the
Company which the Board does notdelegate. Itisreviewed at least
annually,andis published on our website at plc.autotrader.co.uk/
investors

Insurance

The Company maintains appropriate insurance to cover Directors’
and officers’ liability foritself and its subsidiariesand such insurance
wasin force for the whole of the financial year ending 31 March 2019.

Impact of the 2018 Corporate Governance Code
The new Code contains various new provisions that will have an
impacton our governance arrangements

— Therequirement for the Board to assess and monitor culture

— Understand the views of the Company’s key stakeholders and
othermattersunder si72 Companies Act 2006, and consider
these in Board discussions and decision-making

— Engage with the workforce using one of the prescribed methods
oranalternative arrangement.

The Board has assessed the impact of the new Code and has
considered and approved proposals to ensure that we willbeina
position to comply with these new provisions.

— ACultural Scorecard has been designed to allow monitoring of
various culturalindicators such as staff retention, diversity,
investmentin training, absences, employee engagement and
customer feedback. The Board now receives and discusses this
onaregular basis during Board meetings.

— The Board already takes into considerationinits decision making
theinterests of wider stakeholders, such as employees,
consumers, customers and suppliers,and other factors as
required of them under s172 of Companies Act 2006. However, in
order to formalise this process, the Board has established a
framework which will be applied to all Board papers and
discussions.

There are already a number of established waysin which the
Company engages with the workforce, for example, an annual
employee engagement survey; anannual conference; regular
sharing of information from the CEO viaregular business
updates, emails and videos; and informal open forums such as
breakfast forums. The Boardintends to utilise these existing
mechanisms andincrease the level of informaland formal
interaction with the workforce through these channels.

There are alsoanumber of employee “guilds” which have been
established todrive changes forwardin areas such as family &
wellbeing; diversity & inclusion; recognition and career
development. The Company will establish a “guild of guilds”
which willactas a quasi-formal workforce advisory paneland
use thisas amechanism for the Board to engage with the
workforce.

— The Board has decided thatitis notappropriate to designate a

specific NED to carry out thisrole; instead this should be shared
acrossallNEDs.

Full details of the actions and theirimplementation willbe
includedin the 2020 Annual Report.

50 | AutoTraderGroup plc AnnualReportand Financial Statements 2019


https://www.frc.org.uk/
https://plc.autotrader.co.uk/investors

Board roles

Toensureacleardivision of
responsibility at the head of the
Company, the positions of Chairmanand
Chief Executive Officerare separate
and not held by the same person.

The division of roles and responsibilities
betweenthe Chairmanand the Chief
Executive Officeris setoutinwriting
and hasbeenapproved by the Board.

David Keensis the Senior Independent
Director.

Chairman
— Leadershipand governance of the Board.

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

— Ensuring ongoing and effective
communication between the Board
andits key shareholders.

— Setting the Board's agendaand ensuring
thatadequate timeisavailable for
discussions.

— Ensuring the Board receives sufficient,
pertinent, timely and clear information.

Chief Executive Officer

— Responsible for the day-to-day
operationsand results of the Group.

— Developing the Group's objectives
and strategy and successfulexecution
of strategy.

— Responsible for the effective and ongoing
communication with shareholders.

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

Non-Executive Directors

— Scrutinise and monitor the performance
of management.

— Constructively challenge the Executive
Directors.

— Monitor theintegrity of financial
information, financial controls and
systems of riskmanagement.

Senior Independent Director

— Actsasasounding board for the Chairman.

— Available toshareholdersif they have
concerns which the normalchannels
through the Chairman, Chief Executive
Officerorother Directors have failed to
resolve.

— Meetswith the other Non-Executive
Directors without Executive Directors
present.

— Leads theannualevaluation of the
Chairman’s performance.

Company Secretary

— Available toall Directors to provide
advice and assistance.

— Responsible for providing governance
advice.

— Ensurescompliance with the Board's
procedures,and with applicablerules
andregulations.

— Actsassecretarytothe Boardandall
Committees.

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

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

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

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

Providing leadership
for the long-term success
of the Group

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

Approval of the dividend policy.
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Corporate governance statement continued

B Effectiveness

Board composition, balance and independence

At the date of thisreport, the Board consists of the Non-Executive
Chairman, three independent Non-Executive Directors and three
Executive Directors.

Allof the Non-Executive Directors (David Keens, JillEasterbrook

and Jeni Mundy) are considered to be independentin character
andjudgement,and free of any business or other relationship which
could materially influence their judgement. Ed Williams was considered
tobeindependentonappointment. The Chairman’s feesand the
Non-Executive Directors’ fees are disclosed on page 69,and they

received no additionalremuneration fromthe Company during the year.

Therefore, at 31 March 2019 and to the date of thisreport, the
Companyis compliant with the Code provision that at least half the
Board, excluding the Chairman, should comprise independent
Non-Executive Directors.

The Boardandits Committees have anappropriate balance of skills,
experience and knowledge of the Group to enable them to discharge
theirrespective duties andresponsibilities effectivelyinaccordance
withmain principle B.1of the Code. Biographies of allmembers of the
Board appearonpages48and 49.

Appointments to the Board

The Board has established a Nomination Committee, chaired

by Ed Williams, with all other members comprising independent
Non-Executive Directors,and one of the main responsibilities of this
Committeeistoidentify and nominate candidates for appointment
as Directors to the Board. The work of the Committee is described on
pages 58and 59.

Non-Executive appointments to the Board are for aninitial term of
up to three years. Non-Executive Directors are typically expected
toserve two three-year terms, although the Board may invite the
Directorto serve foranadditional period.

Letters of appointment

The Chairman andthe Non-Executive Directors have letters of
appointment which are available forinspectionat the registered
office of the Company during normal business hours and at the place
of the AGM from at least 15 minutes before and until the end of the
meeting. These letters set out the expected time commitment from
each Director.

External directorships

Any externalappointments or other significant commitments of the
Directorsrequire the prior approval of the Board. Trevor Matherisa
director onthe board of Matches Fashion Limited, a global luxury
shopping online company. The Board approved the appointment and
confirmed thatit was satisfied that there was no conflict of interest
arising. Trevoris also Chair of Forever Manchester, a charity which
Auto Trader supports through donations. Neither Nathan Coe or
Catherine Faiers have any external directorships as at the date of this
report. The Boardis comfortable that externalappointments of the
Chairmanand the Non-Executive Directors do notimpacton the time
thatany Director devotes to the Company.

Inaccordance withthe Company’s Articles of Association, the Board
hasaformalsysteminplace for Directors to declare conflicts of
interestand for such conflicts to be considered for authorisation.

Induction and development

Allnewly appointed Directors receive aninduction briefing on their
dutiesandresponsibilities as Directors of a publicly quoted company.
Thereisaformalinduction programme to ensure that newly
appointed Directors familiarise themselves with the Group andits
activities, either through reading, meetings with the relevant member
of seniormanagement or through sessionsin the Board meetings.

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

All Directors are offered the opportunity to meet with customers and
take partinsales calls tounderstand the business froma customer’s
perspective, or to take part or observe focus groups with consumers
whouse our website. All Directors receive a weekly newsletter from
oursalesandservice teamto ensure they are keptinformed of the
latest customer dialogue and sentiment.

The Boardasawholeisupdated, as necessary, inlight of any
governance developments asand whenthey occur,and thereis
anannual Legaland Regulatory Update provided as part of the
Board meeting. All Directors are required to complete our annual
compliance training modules covering anti-bribery, anti-money
laundering, data protection, information security and other
relevant subjects.

As part of the Board evaluation, the Chairman meets with each
Director todiscuss anyindividual training and development needs.

Information and support available to Directors

Fulland timely access to allrelevantinformationis given to the Board.
For Board meetings, this consists of aformalagenda, minutes of
previous meetings and a comprehensive set of papersincluding
regularoperationaland financialreports, provided to Directorsina
timely mannerinadvance of meetings.

Allof the Directors have theright to have their opposition to, or
concerns over,any Board decision notedin the minutes. Directors
are entitled to take independent professional advice at the
Company’s expensein the furtherance of their duties, where
considered necessary.

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

Election of Directors

The Board canappointany personto be aDirector, eithertofilla
vacancy or as anaddition 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.
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Board and Committee activitiesin 2019

Strategy Operational Financial People Shareholders Risk and governance

Regularreports received

Monthly operational Monthly financial Monthly report of Regular feedback Approval of material
report with key report withresults, people changes, frominvestor contracts.
achievements and KPls, out-turnand recruitment meetings.

N h ! A P Governance and
issuesinthe month, externalview. resourcing needs

view of the industry, and employee aQ::[rt;;ly shareholder regulatoryupdates.
competitors and engagement. ysis.

customers.

Maintain the best

Quarterly financial

Approval of new

Finalise shareholder

Follow up on external

2 consumerexperience  review. Single Incentive Plan consultation fornew Board evaluation
forbuyingand selling forseniormanagers Remuneration Policy. recommendations.
gz;sszaflzgus onprivate (below Board level). Legalandregulatory

: update.
Review of GDPR
compliance.

© Reviewandapproval Improve stockchoice,  Approval of Approval of 2018 Approval of dividend Review and approval

2 ofthemid-term volumes, accuracy AnnualReportand Bonus out-turn. policy, capital of Groupriskregister.

financialplan. and transparency. i;en“cTJlr?SQr/nReenstUltS psPandsingle Zttjuggérlf arrcw)d rS:r?]rrﬁe Review and approval
: Incentive Plan targets v prog ) of viability statement.
Approval of new and grants. Recommendation of
£400mrevolving finaldividend.
creditagreement.

= Review of progresson Quarterly financial Introduction of new Review of feedback Review of risk

o} - . .

= thejointventure with review. Culture Scorecard. fromanalystsand management process.

CoxAutomotive. investors fromresults
roadshows.

‘% Approvalofthe Dealer

@ Auctionjointventure

2 with Cox Automotive.

@ Grow ARPRina Quarterly financial Reviewed feedback Review and approval

‘é balancedand review. frominvestorsand of modernslavery

g sustainable way. proxy advisory statement.

Q agenciesinadvance

2 TRl G Insurance programme.

Meeting ((AGM’).

o Strategy off-site Extend our product Diversityand Consideration of the

€ -understanding offering furtherdown inclusion. impact of the 2018

© ourconsumers. the buying funnel: . . Corporate

o Pricingand product Successionplanning. Governance Code.
strategy for 2020. Talentdevelopment.

© Approval of half-yearly Approvalofinterim Review and approval

g report. dividend. of Groupriskregister.

% Business continuity.

z Supplier risk.

2 2020 operatingplan. Developamore Review of tax Review of Review of feedback Review of internaland

S efficientway for compliance. remuneration fromanalystsand riskmanagement

§ \r/eetrig?éz tosource Quarterly financial framework. Lr;\;%sstﬁéw’srom results  framework.

. review. Gender pay gap . Review of external
reporting. auditeffectiveness.

5 Large customer Approval of 2020 Salaryreviews and Internal Board

S update. financialplan. bonus targets for evaluation feedback

= 2020. andactionplan.

Approval of planned Agreementonsi72
approachto framework for
workforce decisionmaking.
engagement.
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Corporate governance statement continued

Board evaluation and effectiveness

In 2018, the Board engaged Independent Audit Limited to facilitate an external evaluation of the Board, Committees and individual Directors.

Thisyear,aninternal evaluation was conducted. The internalreview included the completion of a detailed questionnaire by each of the Board

Directors, covering the following areas:

— Board meetings and information flows

— The Board'srole, knowledge and skills

— Board compositionand succession planning
— Business strategy, performance and culture
— Riskmanagement

— Engagement with shareholders and other stakeholders

— The operation of each of the Board’'s Committees

— Follow up of the recommendations raised by the external review

Theresults were reviewed by the Chairman and then discussed with the Board in March 2019.

Actions arising from the 2018 external review

The Board and Committees operate with arelativelyinformal
and high trust approach, and should monitor that this
continues to function well.

Thisiskeptunder continuousreview, and was specifically focused on during meetings of the
Chairmanand Non-Executive Directors, including review of any behavioural early warnings,
weakening business performance relative to the economic cycle, and retrospective review of
major decisions taken.

The Board should develop a systematic approach to building
aview of and measuring the culture of the business.

Acultural scorecard has beendevelopedandisused by the Board to formally measure and
track culture.

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

The Terms of Reference of the Nomination Committee were broadened to explicitly include
talentdevelopmentand succession planning below Board level,and these items were
discussed during the 2018/19 meeting cycle.

The Board should consider opportunities for deeperand
wider contact between the Non-Executive Directors and
the wider workforce.

More opportunities for contact are being developed, including employee forums, attendance
atall-employee events and greater exposure to areas of the business onanad hocand
informal basis. This will be furtherincreased during 2019/20 as the Board starts toimplement
the requirements of the 2018 Corporate Governance Code around workforce engagement
(see below).

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

The Company Secretary reviews all Board papers to ensure that every paperhasaclear
purpose and positioning to give focus to Board discussions. This will be further strengthened
during 2019/20 as the Board implements a framework for ensuring that due considerationis
giventoall stakeholdersundersi72.

Actions arising from the 2019 internal review

Although Board papers are published on a timely basis, there

is often alarge volume of pre-readingin ashort space of time.

More disciplinein ensuring the papers are as concise as possible without losing the detail
required. Papersare now publishedindividually onasecure board portal whenready, rather
thanina “pack”.

As the Terms of Reference of each Committee expand, the
agendas for each meeting become very full.

Additional Committee meetings to be scheduled to spread the agendaitemsand enable more
time for focus areas and discussions.

Astheinduction process has notbeen needed foranumber
of years, this becomes out of date and should be refreshed.

Theinduction process willbe reviewed and refreshed to ensure thatit continues to provide
Directorswith theinformationand knowledge they need about the business and theirrole.

Inaddition, anassessment of the Chairman’s performance was carried out, led by the Senior Independent Director,and feedback was

provided to himindividually.

Overall, theresults showed that the Board and its Committees continue to operate well,and that each individual Director continues to

make an effective contribution.
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C Accountability

The Board has established an Audit Committee, chaired by David
Keensand comprised entirely of Independent Non-Executive
Directors. The Committee has defined Terms of Reference which
include assisting the Board in discharging many of its responsibilities
withrespectto financialand businessreporting, risk management
andinternalcontrol. The work of the Committee is described on
pages 60to 63.

Financial and business reporting

Assisted by the Audit Committee, the Board has carried out areview
of the 2019 Annual Reportand considers that, inits opinion, the report
is fair, balanced and understandable and provides the information
necessary forshareholders to assess the Company'’s positionand
performance, business modeland strategy. Refer to the Audit
Committee reporton page 60 for details of the review process.

See pagesi12to19inthe Strategicreport foradescription of our
business model, strategy and focus areas.

See page 34 forthe Board's statement on going concernand the
viability statement.

Risk management and internal control

The Company does not have a separate Risk Committee; the Board s
collectively responsible for determining the nature and extent of the
principalrisksitis willing to take in achievingits strategic objectives.

The Board acknowledgesits responsibility for establishing and
maintaining the Group's system of risk managementand internal
controlsanditreceivesregularreports frommanagement
identifying, evaluating and managing the risks within the business.
The system of internal controlsis designed to manage, rather than
eliminate, therisk of failure to achieve business objectivesand can
provide only reasonable, and not absolute, assurance against
material misstatementor loss.

The processesinplace forassessment, managementand
monitoring of risks are described below.

Risk management process

We recognise that effective risk managementis critical to enable

us to meet our strategic objectives and to achieve sustainable
long-term growth. A four-step process has been adopted toidentify,
monitor and manage the risks to which the Group is exposed:

1. Identify risks

Atop-downandbottom-up approachisused toidentify principal risks
across the business. Whilst the Board has overallresponsibility for the
effectivenessof internal controland risk management, the detailed
workis delegated to the Operational Leadership Team (‘OLT’).

2. Assess and quantify risks

Risks and controls are analysed and evaluated to establish the root
causes, financialimpactand likelihood of occurrence. The Group
categorisesrisksinto six areas:

— economy, market and business environment;

— financialand compliance risk;

— assetrisk;

— operationalrisk;

— competitive risk; and

— product specificrisk.

3. Respond to, manage and mitigate risks

The effectivenessand adequacy of controlsin place are assessed.

If additional controls are required to mitigate identified risks then
these areimplemented and responsibilities assigned.

4. Monitor and review

The OLT isresponsible for monitoring progress against principal
risksinacontinual process. They are assisted by the Group'sinternal
audit programme runin conjunction with Deloitte.

The Boardreviews the Group'sriskregisterand assesses the
adequacy of the principalrisksidentified and the mitigating controls
and procedures adopted.

Identify
risks

(4] 2]

Monitor and
review

Assess and
quantify risks

(3]
Respond to,
manage and

mitigate risks
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Corporate governance statement continued

Our framework

Risksare reviewed onan
ongoing basisandare
capturedinariskregister,
identifying therisk area, the
likelihood of the risk
occurring, theimpactifit
doesoccurandtheactions
being taken to manage the
riskto the desired level. The
Board'sroleis toconsider
whether, given therisk
appetite of the Group, the
level of riskis acceptable
withinits strategy.

Our framework

®

External auditor

o

Responsibilities:

Board'sresponsibilities

— Overallresponsibility for overseeing the Group’s risk management and internal control process

— Determines the Group'srisk appetite

— Ensuring appropriate and robust systems of risk managementand internal controls are in place to
identify, manage and mitigate the risks to the overall viability of the Group

Audit Committee’s responsibilities

— Assessing the scope and effectiveness of the Group’sinternal controls and risk management systems

— Agreeing the scope of the internalaudit and external audit functions, and reviewing their work

Operational Leadership Team’s responsibilities

— Identify, assess, monitor, manage and mitigate risks and exploit opportunities

— Embedding risk managementandinternal controls as business as usual

— Ensuring actions to mitigate risks are implemented

Lines of defence:

1. Firstline
Operational Leadership Team
— Primary responsibility for day-to-day risk management

— Riskidentification, analysis, evaluation and mitigation

— Designand execution of appropriate mitigations and internal controls
— Self-certification of operation of processes and controls

2.Second line

Oversight functions and committees
— Functions: Riskand Compliance, Legal, HR, Security, Internal Controls

— Groups: Governance and Risk steering group; FCA Governance group, Trust Council

— Establishappropriate policies, provide guidance, advice and direction onimplementation
— Monitor the firstline of defence

3. Third line

— Independent assurance-internal audit, PCl compliance assessors, external auditors

— Provide independentassurance thatriskis being appropriately managed

— Identify processimprovements and efficiencies

Operational management

The Audit Committee reviews the system of risk
managementand internal controls throughreports
received frommanagement, along with others from
. internaland externalauditors. Management continues to
Audit focusonhow internal controls andrisk management can
Committee be furtherembeddedinto the operations of the business
and onhow to dealwith areas of improvement which come
to the attention of managementand the Board.

The Board, assisted by the Audit Committee, has carried
outareview of the effectiveness of the system of risk
managementandinternal controls during the year ended
31 March 2019 and for the period up to the date of approval
of the consolidated financial statements containedin the
AnnualReport. The review covered all material controls,
including financial, operationaland compliance controls
andriskmanagement systems. The Board considered the
weaknessesidentified andreviewed the developing
actions, plans and programmes thatit considered
necessary. The Board confirms that no significant
weaknesses or failings were identified asaresult of the
review of effectiveness.

Jolipne jeuaiu]
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D Remuneration

The Board has established a
Remuneration Committee,
chaired by Jill Easterbrook
and comprised entirely of
Independent Non-Executive
Directors. The work of the
Committeeisdescribedon
pages 64to74.

some of these changes.

Impact of the 2018 Corporate Governance Code
The Board has assessed the impact of the changes to the 2018 Corporate Governance Code and
has already adopted updated Terms of Reference for the Remuneration Committee thatincorporate

The Remuneration Committee has already decided to introduce a post-employment shareholding
guidelineinline with best practice and the requirements of the 2018 Code. Further details are set
outon page 67. After this change, our Remuneration Policy will comply with the other expanded

requirements of the 2018 Code - our pension provision for Executive Directorsis aligned with our
broaderemployee population, we operate a post-vesting holding period for the PSP and malus

and clawback provisions apply.

E Relations with shareholders

The Board hasacomprehensive investor relations programme to
ensure that existing and potentialinvestors understand the
Company’s strategy and performance. As part of this programme,
the Executive Directors give formal presentations to investors and
analysts on the half-year and full-year resultsin Novemberand June
respectively. These updates are webcast live and then posted on
the Group’s website and are available to all shareholders.

Theresults presentations are followed by formalinvestor roadshows
inthe UKand overseas.

Thereisalsoanongoing programme of attendance at conferences,
one-to-one meetings and group meetings withinstitutionalinvestors,
fund managers and analysts. These meetings cover a wide range of
issues, including strategy, performance and governance, but careis
exercised to ensure thatany price-sensitive informationisreleased
toallshareholders, institutionaland private, at the same time.
Meetings whichrelate to governance are attended by the Chairman
oranother Non-Executive Director as appropriate. Private
shareholders are encouraged to give feedbackand communicate
with the Board through ir@autotrader.co.uk.

The Boardreceivesregularreports onissuesrelating to share price,
trading activity and movements ininstitutionalinvestor
shareholdings. The Boardis also provided with current analyst
opinions, forecasts and feedback fromits joint corporate brokers,
Bank of Americaand Numis, on the views of institutionalinvestors on
anon-attributed and attributed basis, and on the views of analysts
fromits financial PRagency, Powerscourt. Any major shareholders’
concerns are communicated to the Board by the Executive Directors.

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

Annval General Meeting

The AGM of the Company will take place at 10.00 am on Thursday
19 September 2019 at the Company’sregistered office at 4th Floor, 1
Tony Wilson Place, Manchester, M154FN. All shareholders have the
opportunity to attend and vote, in person or by proxy, at the AGM.

All proxy votesreceivedinrespect of eachresolution at the AGM are
counted and the balance forand against,and any votes withheld, are
indicated. At the meetingitself, voting onall the proposed resolutions
isconductedonapollrather thanashow of hands, inline with
recommended best practice. The Chairman, the Chair of each of the
Committees and the Executive Directors are present at the AGM and
available to answer shareholders’ questions.

The Notice of the AGM can be foundinabooklet whichis being
mailed out at the same time as this Annual Report. The Notice of the
AGM sets out the business of the meeting and an explanatory note on
allresolutions. Separate resolutions are proposed inrespect of each
substantiveissue. Results of resolutions proposed at the AGM will be
published onthe Company’s website: plc.autotrader.co.uk/
investors following the AGM.
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Report of the Nomination Committee

Ed Williams
Chairman of the Nomination Committee

Composed of the Chairman and three independent

Non-Executive Directors.

Atleast one meeting held peryear.

Meetings are attended by the Chief Executive Officerand

otherrelevantattendees by invitation.

Formore information onthe Committee’s Terms of Reference

visit plc.autotrader.co.uk/investors

Three meetings were held during the year:

Meetings attended/
total meetings held

Percentage of
meetings attended

Ed Williams (Chairman) 3/3
David Keens 3/3
JillEasterbrook 3/3
Jeni Mundy 3/3

100%
100%
100%
100%

Our progressin 2019:

— Renewal of additional three-year term for two Non-Executive

Directors.

— Follow up onthe recommendations of the 2018 external
Board evaluation,andreview the results of the 2019

internal evaluation

— Continued monitoring of succession planning for the
Board and senior managementand, in April 2019, putting

thisinto practice

— Adopted the recommendations of the Hampton-Alexander
review andincreased the target forwomen on our Board

t033%

In2020 we will:

— Continue to monitor Board and senior management
successioninthe context of the Company’s long-term

strategy.

— Supportmanagementand the Boardin promoting diversity
insenior managementand across the workforce.

Dear shareholders,

I present the Report of the Nomination Committee for 2019.

Role of the Committee

The Committee reviews the structure, size and composition of the
Board andits Committees, and makes recommendations to the Board
forappointments to the Board. The Committeeisresponsible for
ensuring that there are formaland orderly succession plansinplace for
the members of the Board.

The Committee overseesdiversity andinclusionacross the whole
Group and monitors succession planning and talent development
below Board level.

How the Committee operates

Allmembers of the Committee are independent Non-Executive
Directors. The Chairman of the Board chairs allmeetings of the
Committee unless theyrelate to the appointment of his successor or
such other mattersin which he may have a potential conflict of interest.
Forthose meetings, the Senior Independent Director (‘SID’)isinvited to
take the Chairunlessthe SIDisin contention fortherole oralsohasa
potential conflict of interest.

The Committee meets at least twice ayear,and onanadhoc basis as
required. Only members of the Committee have theright to attend
meetings; however, the Chief Executive Officerattends forall or part
of meetings so that the Committee canunderstand hisviews,
particularly onkey talent within the business.

Succession planning

The Committee believes that effective succession planningis critical
tothe Company’slong-termsuccess. We have a continual formal
succession planning process to ensure orderly succession for the
Board and senior management. This was putinto practice in April 2019
when Trevor Matherinformed the Board of hisintentiontoretire as
CEOQ. Our long-termsuccession plan meant that we had already
identified Nathan Coe as a natural successor to Trevor. Catherine Faiers
was promoted to the Board as Chief Operating Officer with effect from
1May 2019,and Jamie Warner was promoted to CFO-designate, with the
intention that he willjoin the Board on or before the date that Trevor
retiresin March 2020.

Inthe comingyear, the Committee willupdate and develop our formal
succession planforthe new Board, taking into account future skills
requiredinthe context of the Group's strategy, as wellasrecognising
theimportance of growing and developing ourinternal talent.

Policy on appointments to the Board

Apriority for the Committee has been,and will continue to be, ensuring
thatmembers of the Board collectively possess the broad range of
skills, expertise and industry knowledge, and business and other
experience necessary for the effective oversight of the Group.

Appointments are made on merit, against objective criteriaand with
dueregardto the benefits of diversity on the Board. The Committee
takesaccount of avariety of factors before recommending any new
appointments to the Board, including relevant skills to perform the
role, experience, knowledge and diversity, including genderand
ethnicdiversity.

Takinginto consideration the recommendations of the
Hampton-Alexander review, we have revised our target forwomen
representation onour Board to 33%. We already exceed this target, as
three of our seven Board members are women. Our longer-term goal,
asitis forthe organisationasawhole, is to achieve an equalnumber of
menand women. We acknowledge the recommendations of the Parker
review, but have notat this stage setatarget,and do not currently meet
therecommendations.
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Board composition
As at 31 March 2019

As at 6 June 2019

® Chairman
® Independent Non-Executive Directors
® Executive Directors

Gender diversity

As at 31 March 2019 As at 6 June 2019

% of women on Board 33% % of women on Board 43%

® Men @ \Women

Board tenure*
As at 31 March 2019

As at 6 June 2019

® 0-3years @ 3-6years

*Refers to period since appointment to the PLC Board

Diversity and inclusion

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

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

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

We are committed to more women at senior management leveland
throughout the organisation, particularlyin parts of the business

where womenare currently underrepresented, such as technology.
Throughout most of the year, 50% of our Operational Leadership Team
('OLT") were women, and we were delighted to be able to promote

Le Etta Pearce to Chief Executive Officer of our newjoint venture with
Cox Automotive UK, which meant that she leaves our OLT to take up this
opportunity. Atthe end of our financial year, 42% of the OLT were women,
and 36% of the OLT's directreports were women, which means that we
have already met the Hampton-Alexander Review recommendations.

Board evaluation

We carried out aninternal Board evaluation during the year, which
included following up on the recommendations of the 2018 externally
facilitated Board evaluation. Thisis described in detail on page 54 of
the corporate governance statement. Our next external Board
evaluation willbe in 2021.

Election and re-election of Directors

Inaccordance with the UK Corporate Governance Code, all Directors
will retire and of fer themselves for election or re-election to the
Board. The Directors who have beenin post throughout the year have
beensubject toaformal evaluation process, and both the Committee
andthe Board are satisfied that all Directors continue to be effective
in,and demonstrate commitment to, their respective roles on the
Board and that each makes avaluable contribution to the leadership
of the Company.

The Board therefore recommends that shareholders approve the
resolutions to be proposed at the 2019 AGM relating to the election
andre-election of the Directors.

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

Ed Williams
Chairman of the Nomination Committee
6June 2019

Impact of the 2018 Corporate Governance Code

The 2018 UK Corporate Governance Code applies tous from1April
2019. The new Code contains a provision that the Chairman should
notremainin post beyond nine years from the date of their first
appointment to the Board.

Ed Williams joined the Auto Trader business as a Non-Executive
Directorin November 2010 whenit was under private ownership.
He joined the Auto Trader Group plc Board in February 2015 and
the Company listed on the London Stock Exchange in March 2015.

The Committee, led by David Keens as Senior Independent Director,
has considered this change in the Code and has consulted with the
FRC. The understanding of the Committee and the Board s that the
nine year period commences on the date that Auto Trader listed on
the London Stock Exchange. The nine year period for Ed Williams
therefore runs to March 2024. However, it should be noted that
these comments are made inreference to the maximum term
stipulatedin the new Code and do not commit the Company or

Ed Williams to him remaining as Chairman until 2024.
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Report of the Audit Committee

David Keens
Chairman of the Audit Committee

Composed of threeindependent Non-Executive Directors.

David Keensis considered by the Board to have recentand
relevantexperience. Allmembers have significant commercial
and operating experiencein consumer and digital businesses.

Atleast three meetings held peryear.

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

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

Three meetings were held during the year:

Meetings attended/
total meetings held

Percentage of
meetings attended

David Keens (Chairman) 3/3 100%
JillEasterbrook 3/3 100%
Jeni Mundy 3/3 100%
Our progress in 2019:

— Focus onkey areas of judgement, including joint venture
accounting for Dealer Auction.

— Review theimpact of changes to accounting policies for
IFRS 9, IFRS15and IFRS 16.

— Review of effectiveness of internalaudit function, internal
controls andriskmanagement framework.

— Evaluate effectiveness andindependence of external audit.

In 2020 we will:
— Agree withKPMG any changes for their 2020 audit.

Dear shareholders,

lam pleased tointroduce the Audit Committee report for 2019.

The Committeeis comprised entirely of independent Non-Executive
Directors. | fulfilthe requirement fora Committee member to have
recentandrelevant financial experience,and allmembers (and
therefore the Committee as a whole) have competenceinconsumer
anddigital businesses.

The Board hasadopted defined Terms of Reference for the
Committee to assist the Board indischarging many of its
responsibilities. Thisincludes monitoring the integrity of the Group's
financialreporting; the effectiveness of the internal controland risk
management framework; the internal audit function; and the
independence and effectiveness of the external auditors.

The Committee met three times during the year, arranged around our
externalreporting and externalandinternalaudit cycle. Our external
auditors, KPMG andinternal auditors, Deloitte regularly attend
meetings, as does the CFO/COO and other members of management
attend by invitation.

During the year, the Company adopted new accounting standards
IFRS 9,IFRS15and IFRS16. The Committee reviewed the impact of
these changesand other significantaccounting matters withan
appropriate level of challenge and debate. The Committee has
reviewed the contentinthe Annual Report and we believe that this
clearly explains progress against our strategic objectives andis fair,
balanced and understandable.

The Committee playsakeyroleinensuring that we continue to have
arobustinternal controlandrisk management process. Ourinternal
audit functionis outsourced to Deloitte LLP, who continue to
provide us with specialist expertise in delivering arisk-based rolling
review programme.

Atthe 2018 AGM, shareholders approved the Board's
recommendation to re-appoint KPMG LLP as our external auditors.
The Committee has carried out areview of the effectivenessand
independence of KPMG and has recommended to the Board that
theyarere-appointed at the 2019 AGM.

David Keens
Chairman of the Audit Committee
6June 2019
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Financial reporting

The primaryrole of the Committeeinrelation to financialreportingis toreview and monitor the integrity of the financial statements, including
annualand half-yearreports, resultannouncements, dividend proposals and any other formalannouncement relating to the Group's financial

performance.

The Committee assessed the quality and appropriateness of the accounting principles and policies adopted, and whether management had
made appropriate underlying estimates and judgements. In doing so, the Committee reviewed managementreportsinrespect of the main
financialreportingissues and judgements made, together with reports prepared by the external auditor on the 2019 half-year statementand

2019 Annual Report.

The Committee, with assistance frommanagement and KPMG, identified areas of financial statement risk and judgement as described below.

Description of focus area

Audit Committee action

Revenue recognition

Revenue recognition for the Group'srevenue streamsis not complex.
However, thisremained an area of focus for KPMG due to the large
volume of transactions and as revenue is the most material figure in
the financial statements.

KPMG carried outareview of our revenue recognition policies;
performed detailed analytical procedures; tested completeness and
existence of revenue by matching salesinformation from sales
systemsto the financial systems and to cashreceipts; reviewed
customer contracts; tested revenue cut-off and assessment of
deferredand accruedrevenue; and carried out other
computer-assisted audit techniques.

KPMG also reviewed the impact of IFRS 15 which was adopted from
1April 2018 (see below).

The Committee was satisfied with the explanations provided and
conclusionsreached.

Adoption of new accounting standards

The Group has adopted IFRS 9 (Financial Instruments), IFRS 15
(Revenue)and IFRS 16 (Leases) with effect from1April 2018. The
adoption of these new standardsinvolves the use of judgements
and assumptionsandrequires significant changes to disclosures.

The Committee hasreviewed the key assumptions and impact of
the adoption of the new accounting standards and is satisfied that
these are appropriate. The Committee has alsoreviewed the
disclosures,and hasreceivedreports from KPMG whichinclude
technicalreview of the new disclosures, and is satisfied that these
areinaccordance with accounting standards.

Share-based payments

The Company has anumber of share-based paymentarrangements,
accounted forunder IFRS 2,including a new Single Incentive Plan.
Theserequire the use of valuation models and certain assumptionsin
determining their fair value at grantandin the recognition of charges
and, as such, thisisan area of judgement for management.

The Committee reviewed the assumptions made by management,
particularlyinrelation to profit forecasts that determine the
proportion of shares granted under the PSP, DABP and new Single
Incentive Plan. The Committee reviewed the comments within
KPMG'sreportinto the calculation of the charge and satisfied itself
that the share-based paymentaccountingis appropriate andin
accordance with accounting standards.

Joint venture accounting

The Group has enteredinto ajointventure agreement with Cox
Automotive UK during the year. This was a material transaction;
however the accounting treatmentis not deemed to be complex
orinvolve a high degree of managementjudgement.

The Committee hasreviewed the accounting treatmentand
disclosure for the new joint venture and is satisfied that thisis
appropriate andinaccordance with accounting standards.

Going concern and viability statement

The Directors must satisfy themselves as to the Group's viability
and confirm that they have areasonable expectation thatit will
continue to operate and meetits liabilities as they fall due. The
period over whichthe Directors have determineditis appropriate to
assess the prospects of the Group has been defined as three years.
Inaddition, the Directors must consider if the going concern
assumptionis appropriate.

The Committee reviewed management’s schedules supporting the
going concernassessmentand viability statements. These included
the Group’s medium-term plan and cash flow forecasts for the
period to March 2022. The Committee discussed with management
the appropriateness of the three-year period,and discussed the
correlation with the Group's principalrisks and uncertainties as
disclosed on pages 30-33. The feasibility of mitigating actions and
the potential speed of implementation to achieve any flexibility
required were discussed. The Committee evaluated the
conclusions over going concernand viability and the proposed
disclosuresinthe financial statements and satisfied itself that the
financial statements appropriately reflect the conclusions.
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Report of the Audit Committee continued

Fair, balanced and understandable

At therequest of the Board, the Committee has reviewed the content of the 2019 Annual Reportand considered whether, takenasawhole, in
itsopinionitis fair,balanced and understandable and provides the information necessary for shareholders to assess the Company’s position,
performance, business modeland strategy. The Committee was provided with an early draft of the AnnualReport,and provided feedback onareas
where further clarity orinformation was required in order to provide acomplete picture of the Group's performance. The final draft was then
presented to the Audit Committee for review before being recommended forapproval by the Board. When formingits opinion, the Committee
reflected ondiscussions held during the yearand reports received from the externalauditor and considered the following main areas:

Isthereportfair? —Isacomplete picture presented and hasany sensitive material been omitted that should have beenincluded?
— Are key messagesin the narrative aligned with the KPIs and are they reflected in the financial reporting?

— Aretherevenue streams described in the narrative consistent with those used for financial reportingin the financial
statements?

Isthereport —Isthereagood level of consistency between the reportsin the frontand the reportingin the back of the Annual Report?

balanced? — Doyou get the same messages when reading the frontend and the back end independently?

—Isthereanappropriate balance between statutory and adjusted measures and are any adjustments explained clearly
with appropriate prominence?

— Arethe keyjudgementsreferred tointhe narrative reporting and significantissuesreportedin the Report of the Audit
Committee consistent with disclosures of key estimation uncertainties and criticaljudgements set outin the financial
Sstatements?

— How do these compare with the risks that KPMG are planning to include in theirreport?

Isthereport — Isthere aclearand cohesive framework for the AnnualReport?
understandable? _ are theimportant messages highlighted and appropriately themed throughout the document?
—Isthereportwritteninaccessible language and are the messages clearly drawn out?

Following the Committee’s review, the Directors confirm that, in their opinion, the 2019 Annual Report, taken as awhole, is fair, balanced and
understandable and provides the information necessary for shareholders to assess the Company’s position and performance, business
modeland strategy.

Risk management and internal control

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

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

— receivesreports from the Group's outsourced internal audit function and ensures recommendations are implemented where appropriate; and

—reviewsreports from the externalauditors onanyissuesidentified in the course of their work, including any internal controlreports received
oncontrolweaknesses,and ensures that thereisanappropriate response frommanagement.

The Group hasinternal controls and risk managementsystemsinplaceinrelationtoits 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 statementsinaccordance with IFRS. The internal control
systemsinclude the elements described below.

Element Approach and basis for assurance

Risk Whilstriskmanagementis a matter for the Board as a whole, the day-to-day management of the Group's key risks resides with

management the Operational Leadership Team (‘OLT’)andis documentedinariskregister. Areview and update of the riskregisteris
undertakentwice ayearandreviewed by the Board. The management of identified risks is delegated to the OLT,and regular
updates are given to executive management at quarterly steering group meetings.

Financial Group consolidationis performed onamonthly basis withamonth-end pack produced thatincludes anincome statement,

reporting balance sheet, cash flow statement and detailed analysis. The month-end packalsoincludes KPIs and these are reviewed each
month by the OLT and the Board. Results are compared against the Plan or Reforecast and narrative provided by management to
explainsignificantvariances.

Budgetingand AnannualPlanisproducedand monthlyresultsarereported against this. A half-year Reforecastis produced. The Planand

reforecasting the Reforecastare preparedusingabottomup approach,informed by a high-levelassessment of marketand economic
conditions. Reviews are performed by the OLT and the Board whilst the Planis also compared to the top down Medium Term
Plan (‘MTP’)as asense check. The Planis approved by the OLT and the Board, and the Reforecast is approved by the OLT and
reportedto the Board.

Delegationof Adocumented structure of delegated authoritiesand approval for transactionsis maintained beyond the Board's Terms of
authorityand Reference. Thisisreviewed regularly by managementto ensure it remains appropriate for the business.
approval limits

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

Deloitte hasbeenappointed as the Group’s outsourced internal audit
function. They are accountable to the Audit Committee and use arisk-
basedapproach to provide independentassurance over the
adequacy and effectiveness of the controlenvironment. The internal
audit work plan for 2019 was approved by the Audit Committee and
coversabroadrange of core financialand operational processes and
controls, focusing on specificriskareas, including:

— Tax governance

— Cyberresilience and application security
— GDPRoperating effectiveness

— Review of FCAregulated activity

Managementactions thatare recommended following the audits are
tracked to completionandreviewed by the Committee to ensure that
identified risks are mitigated appropriately.

The Committee met withrepresentatives from Deloitte without
management presentand with management without representatives
of Deloitte present. There were noissues of significance raised
during these meetings.

Whistleblowing

Awhistleblowing policy has beenadopted whichincludes access
toawhistleblowing telephone service run by anindependent
organisation, allowing employees toraise concerns on an entirely
confidential basis. The Committee receivesregularreports onthe
use of the service, any significantreports thathave beenreceived,
theinvestigations carried outand any actions arising as aresult.

External auditors

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

During the year the Committee reviewed KPMG's findings of the
externalauditorinrespectof their review of the half-yearly report

for the six-month period ending 30 September 2018, and in respect of
the audit of the financial statements for the year ended 31 March 2019.
The Committee met withrepresentatives from KPMG without
management present and with management without representatives
of KPMG present, to ensure that there were noissuesinthe
relationship between managementand the externalauditor whichit
should address. There were none.

The Committee hasreviewed, andis satisfied with, the
independence of KPMG as the external auditor.

Non-audit services provided by the external auditor

The externalauditoris primarily engaged to carry out statutory audit
work. There may be other services where the external auditoris
considered to be the most suitable supplier by reference to their
skillsand experience. Itis the Group's practice that it will seek quotes
from several firms, which mayinclude KPMG, before engagements
fornon-audit projects are awarded. Contracts are awarded based on
individual merits. A policyisin place for the provision of non-audit
services by the externalauditor, to ensure that the provision of such
servicesdoesnotimpair the externalauditor'sindependence or
objectivity,inaccordance with the EU Audit Reform.

Non-auditservice

Policy

Audit-related services directly
related to the audit
Forexample, the review of interim
financial statements, compliance
certificatesandreportsto
regulators.

Acceptable non-audit services
Including, but not limited to: work
related to mergers, acquisitions,
disposals, joint ventures or
circulars; benchmarking services;
and corporate governance
advice.

Considered tobeapproved by
the Committee up toalevel of
£100,000 for each individual
engagement,and toamaximum
aggregateinany financial year of
the higher of £200,000 and 70%
of the average audit fees paid to
the audit firminthe last three
consecutive years.

Any engagement of the external
auditorto provide permitted
servicesovertheselimitsis
subjectto the specificapprovalin
advance by the Audit Committee.

Prohibited services

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

Prohibited, with the exception of
certain services which are
subject toderogationif certain
conditionsare met,in
accordance with the EU Audit
Reform.

Referto plc.autotrader.co.uk/investors for full details of the policy.
During the year, KPMG charged the Group £34,396 for audit-related

assurance services.

The Statutory Audit Services for Large Companies Market Investigation
(Mandatory Use of Competitive Tender Processes and Audit
Committee Responsibilities) Order 2014 — statement of compliance
Asacompetitive tender was carried outin 2016, and KPMG LLP were
firstappointed as statutory auditorsin the financial year to March
2017, we have complied with the requirement that the external audit
contractis tendered withinthe 10 years prescribed by EU and UK
legislationand the Code’srecommendation. The Company confirms
thatit complied with the provisions of the Competition and Markets
Authority’s Order for the financial year under review.

David Keens
Chairman of the Audit Committee
6June 2019
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Directors’ remuneration report

Annval statement

by the Chairman of the Remuneration Committee

- '-."‘r‘ -
il d — H:.‘-L;
| - ‘ -
JillEasterbrook

Chairman of the Remuneration Committee

Composed of threeindependent Non-Executive Directors.

The Company Chairman, Chief Executive Officer, the Chief
Financial Officer and Chief Operating Officerand otherrelevant
individuals are invited to attend the meetings - no personis
presentduring any discussion relating to their own
remuneration.

The Company Secretary acts as secretary to the Committee.

Formoreinformation onthe Committee’s Terms of Reference
visit plc.autotrader.co.uk/investors
Six meetings were held during the year:

Meetings attended/
total meetings held

Percentage of
meetings attended

JillEasterbrook (Chairman) 6/6 100%
David Keens 6/6 100%
Jeni Mundy 6/6 100%

Inaddition, Ed Williams wasin attendance atall sixmeetings by
invitation.

Key highlights for 2019:

— Shareholderapprovalreceived for our revised Directors’
Remuneration Policy at the 2018 AGM and pay was
implementedinline with this policy during the year.

— The Committee reviewed developmentsin UK corporate
governance and shareholder guidance and consideredits
approach to the 2018 Code.

— The Committee considered and agreed remuneration
arrangements for the CEO inrespect of hisretirementand
otherchanges to the Board announced on 29 April 2019.

In 2020 we will:

— Continue to monitor Remuneration Policy to ensureiitis
aligned with strategy and the creation of suitable long-term
value creationand thatitisappropriate in the context of
evolving shareholder guidance and corporate governance.

Dear shareholders,

lam pleased to present, on behalf of the Board, the Report of the
Remuneration Committee (the ‘Committee’) for the year ended
31March 2019.

Board changes

On 29 April 2019 we announced that Trevor Mather had notified the
Board of hisintentiontoretire as CEO and that he will step down

from hisrole and as a Director on 31 March 2020. At the same time

we announced that Nathan Coe has been promoted to CEO-designate
and that Catherine Faiers willjoin the Boardinthe role of Chief
Operating Officer "COQ" from1May 2019. Details of their remuneration
arrangements are provided below andin the remainder of thisreport.

Remuneration Policy and approach for 2020

During 2018 the Committee undertook areview of our Directors’
Remuneration Policy. No changes were made to the remuneration
frameworkasitwas considered thatithad beensuccessfulindriving
performance and thatit continued to be appropriate for the
Executive Directors. The Committee, however, made some
modifications to the structure and assessment of performance
measures for the PSP to betteralign performance measures with our
strategy as wellas to simplify andincrease the transparency of the
approach toassessing performance and setting targets. |am pleased
thatourrevised Policy was approved by 95% of shareholders at the
2018 AGM. Thankyou to our shareholders for the time you took to
consult withusinthe development of this Policy.

The Remuneration Committee continues to believe the Policyis
appropriate and our approach to Executive Directors remunerationis
unchanged for 2020. The maximum opportunity will continue to be
150% of base salary for the CEO and the CFO & CEO-designate. The
COO’'s maximum bonus opportunity will be 130% of base salary.
Annual bonuses will continue to be based 75% on Operating profitand
25% on strategic objectives. For 2020 the strategic measures will be
based onstockonsite,and adoption of our new car proposition. The
new car measure has beenintroduced for 2020 reflecting our
strategic focus on generating value through this market of fering.

PSP awards will be granted in June 2019 and these will continue to be
based 75% on Operating profit growth and 25% on total Group revenue
growth. The CFO & CEO-designate will receive anaward of 200% of
salaryandthe COO willreceive anaward of 150% of salary. Inlight of
hisannouncedretirement the CEO willnotreceive aPSPawardin
June 2019.

Salaries forthe CEO and CFO & CEO-designate wereincreased by c.2%
with effect from1April2019inline with the generalincrease received
forothersenioremployees across the Group. Pensionand benefitsare
unchanged for2019. The COO’s salary was setat £350,000 from the
date of herappointment to the Board (1 May 2019).

The CFO & CEO-designate’s remuneration arrangements remain
unchanged at present but will be reviewed in advance of him being
appointedtotherole of CEO with effect from1April 2020.

Performance and reward in 2019

2019 has been another good year, with revenue growth of 8% and
Operating profit growth of 10%. We have also continued to make good
progress against our purpose to lead the future of UK's digital
automotive marketplace and have delivered excellentreturns for
shareholders through dividends and share buybacks.

Further details canbe found on pages 24 to 29 of the Strategicreport.
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Annual bonus

The annualbonus for 2019 was based 75% on Operating profitand 25%
onstrategictargets (average live car stockand average full page
advertviews). As outlined on page 70, the total bonus for 2018/19 was
therefore 76.75% of maximum, resulting in payments of £641,401 for
the CEO and £425,963 for the CFO & CEO-designate. Half of this
bonus will be deferredinto shares fora two-year period.

Performance Share Plan (‘PSP’)

PSPawards grantedin June 2016 will vestin June 2019 based on
performance over the three years to 31 March 2019. The award was
based 75% on Cumulative Underlying operating profit performance
and 25%on Total Shareholder Return (‘TSR’) relative to the FTSE 250
(excludinginvestment trusts). As detailed on page 70, actual
performance resultedinapayout of 41.7% of the maximum 75%in
respect of Cumulative Underlying operating profit performance, and
9.5% of the maximum 25%inrespect of TSR, giving an overall total
performance of 51.2%. The net value of vested awardsis subjecttoa
two-year holding period.

The Committee carefully considered the level of payout and
concluded thatannual bonus plan payouts and the level of PSP award
vesting appropriately reflected the underlying performance of the
Companyand the strategic progress and therefore it was not
necessary to exercise discretion to adjust payouts.

UK Corporate Governance Code and amended disclosure
requirements

During the year, the Committee has monitored developmentsin the
2018 UK Corporate Governance Code and emerging guidance from
investors. The Committee has decided tointroducea
post-employment shareholding guidelineinline with best practice
and the requirements of the 2018 Code. Any Executive Director who
leaves from1April 2019 will be expected toretainaninterestin shares
with avalue of 200% of salary (or their actual shareholding if lower) for
aperiod of two years following departure. Further details are set out
onpage 67.Our Remuneration Policy already complies with the other
expanded requirements of the 2018 Code - our pension provision for
Executive Directorsis aligned with our broader employee population,
we operate a post-vesting holding period for the PSP and malus and
clawback provisions apply.

Inline with best practice we have also disclosed our CEO pay ratio a
yearinadvance of being required to under the regulations. Our
median allemployee to CEO pay ratiois 42:1, which the Committee
considersiswithinareasonable range taking into account the
structure and nature of our business.

The Committee willundertake areview of the practicesin placeinthe
comingyeartoensure that they are aligned with the new Code and
reporting regulations.

Inlight of the new Code, the Committee has also updatedits Terms of
Reference to formalise many of the Committee’s existing practices to
align with the expanded requirements of the Code. The updated
Terms of Reference can be found plc.autotrader.co.uk/investors.

Retirement arrangements for Trevor Mather

Trevor willcontinue toreceive hisnormal base salary, pension and
benefitsuntilhisretirementand he willremain eligible foran annual
bonusinrespectof FY20. The Committee has determined that Trevor
willbe treated as a‘good leaver’ inrespect of outstanding share
incentives. Trevor Mather has undertaken to retain shares equivalent
to 200% of his salary fora minimum of two years post leaving when he
retires from the Board on 31 March 2020. Further details are provided
onpage72.

Ilook forward toreceiving your supporton the Directors’
remunerationreportatthe 2019 AGM where | shall be available to
answer any specific questions that you may have.

JillEasterbrook
Chairman of the Remuneration Committee
6June 2019

Auto Trader Group plc AnnualReportand Financial Statements 2019 | 65

SanLUGlElS]Q}OUEUH‘ doUBUWIBA0D ‘ IJOGSJO[ESJ,EJJ,S ‘



https://plc.autotrader.co.uk/investors

Directors’ remuneration report continued

Annual remuneration report

Thisreporthas beenpreparedinaccordance withthe Companies Act 2006, Schedule 8 of the Large and Medium-sized Companies and
Groups (Accountsand Reports) Regulations 2008 (asamended in 2013) and the UKLA's Listing Rules. Thisreportis subject toanadvisory
shareholdervote atthe AGM on19 September 2019.

Summary of Directors’ Remuneration Policy (Policy) and implementation for 2020
Our Policy was put to shareholders forapproval at the AGM on 20 September 2018 and applies to payments made from this date. The following
provides asummary of the Policy along with details of how the Policy will be implemented during 2020. For full details of the Policy approved
by shareholders please refer to the 2018 Annual Report and Accounts which can be found at plc.autotrader.co.uk/investors.

Element

Overview of operation

Maximum opportunity

Performance conditions

Implementation for 2020

Salary

Salaries are normally reviewed
annually with changes effective
from1April.

No maximum salary level or
salaryincrease; however,
any basesalaryincreases
willnormally be inline with
the percentageincreases
awarded to other
employees of the Group.

N/A

The Executive Directors' salaries
wereincreased by c.2%from
1April2019 to:

— CEO-£568,000
(2018/19: £557,134)

— CFO & CEO-designate - £377,000
(2018/19:£370,000)

Theincrease forthe CEOand CFO
& CEO-designateisinline with the
generalincreasereceived for
othersenioremployeesacrossthe
Group, and lower than the average
increaseinsalaryacross the wider
employee population of around
3.75% (reflecting both general
market, promotions and individual
rewards for performance).

The COO'ssalary was setat
£350,000 from the date of her
appointment to the Board
(1May 2019).

The CEO-designate’'sremuneration
arrangements will be reviewed
inadvance of him being appointed
totherole of CEOwith effect
from1April2020 to ensure they
appropriately reflect the size
andscopeof therole.

Benefits

Benefitsinclude private medical
cover, lifeassuranceandincome
protectioninsurance.

The value of benefitsisnot
cappedasitisdetermined
by the cost to the Company,
which may vary.

N/A

No changes.

Pension

Directorsare eligible toreceive
employer contributions to the
Company'sdefined contribution
pension plan,asalary supplement
inlieu of pension benefits (or
combination of the above).

Maximum contributionin
line with the contribution of
otheremployeesinthe
Group, currently 5% of
salary.

N/A

No changes.

Our pensionpolicyisinline with
the wider workforce and therefore
we already comply with the 2018
Codeinthisarea.

Annualbonus

Based onthe achievement
of performance overthe
financialyear.

Half of the bonusis paidin cash
with half deferredinto shares for
twoyearsunder the Deferred
Annual Bonus Plan ('DABP’) subject
tocontinued employmentonly.

Dividend equivalentsaccrue on
deferredshares.

Recoveryand withholding
provisions apply,as described
below.

Maximum of 150% of salary.

Performance measures for the
yearended 31 March 2020 are as
follows:

— 75%based on Operating profit
— 25%based onstrategic measures

Strategic measures are basedon
stock (average live car stock) and
new cars (live retailers paying for
ournew car package) (12.5%
weighting each).

See below for further details on
performance measures.

The targetsare considered tobe
commercially sensitive, but the
Committeeintends todisclose
theminthe next AnnualReport
provided theyare nolonger
considered tobe commercially
sensitive.

For 2020 the Committee has
replaced the audience (average
full pay adverts views) measure
withanew car measure.

The Committee considereditwas
appropriate tointroduce anew car
measure reflecting our strategic
focus ongenerating value through
this market offering.

While afocus onaudience remains
fundamentalto everything we
doatAuto Trader, giventhe
challenges of consistently
measuring performance year on
year the Committee considered
thatitwasnolongerappropriate
that full page advertviewsis
includedasaperformance
measure intheannualbonus.
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Element

Overview of operation

Maximum opportunity

Performance conditions

Implementation for 2020

Performance
Share Plan ('PSP’)

Awards vestafterthreeyears
subjecttoperformance conditions
and continued employment.

Awards are normallyin the form
of nil-costoptions.

Executive Directorsare required
toretainvested shares foratleast
two years from the point of
vesting.

Adividend equivalentaccrues
onawards.

Recoveryand withholding
provisions apply, as described
below.

Adividend equivalent provision
applies,as described below.

Normal circumstances:
maximum of 200% of salary.

Exceptionalcircumstances:
maximum of 300% of salary.

The CFO & CEO-designate
willreceive anaward of
200% of salaryinJune 2019.
The COOwillreceivean
award of 150% of salary.

Inlight of hisannounced
retirement the CEO will not
receive aPSPawardin 2019.

For2020, performance measures
and targetswillbe as follows:

Threshold Stretch
(25% (100%
vesting) vesting)

Operating 1%p.a.
profit
(75%

weighting)

6.5%p.a.

Total
Group
revenue
(25%
weighting)

5%p.a.  8%p.a.

Vestingisonastraight-line basis
between threshold and stretch.

Performance willbe assessed
basedonthe compoundannual
growthrate forthe threeyears
ending 31 March 2022.

See below forfurtherdetailson
performance measures.

There willbe no changesto the
structure of the award; the targets
have beenraised toreflectthe
impactofthejointventure.

All-employee
Share Plans -
SIP & SAYE

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

Executive Directors willbe eligible
to participate onthe same basis as
otheremployees.

Maximum permitted based
onHMRC limits from time
totime.

N/A

No changes.

Share ownership
guidelines

Executive Directors are expected
tobuild and maintain a holding of
sharesinthe Company. Thisis
expectedtobe built through
retainingaminimum of 50% of the
netof taxvested PSPand DABP
shares, untilthe guideline level
ismet.

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

N/A

The Committee has decidedto
introduce apost-employment
shareholding guidelineinline with
best practice and the requirements
of the 2018 Code.

Any Executive Director who leaves
from1April 2019 willnormally be
expectedtoretainaninterestin
shareswithavalue of 200% of
salary (or theiractual shareholding
if lower) foraperiod of twoyears
following departure.

This guideline willapply toany
sharesacquired fromincentive
plans from1April2019 and may
include the netvalue of outstanding
DABP awards and PSP awards
subjectonlytoaholding period.

The Committee willhave
discretionto operate the policy
flexibly and may waive partorall of
the requirement where considered
appropriate, forexamplein
compassionate circumstances.

Trevor Mather hasundertaken to
retain shares equivalent to 200%
of hissalary foraminimum of two
years postleavingwhenheretires
from the Board on 31 March 2020.
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Directors’ remuneration report continued

Additional information

Recovery and withholding provisions

Recovery and withholding provisions apply to variable pay, to enable the Company to recover amounts paid under the annual bonus and PSP in
the event of the following negative events occurring within three years of the payment of a cash bonus, the grant date of anaward under the
DABP or the vesting date of PSP awards:

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

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

Selection of performance measures

Annual bonus

Operating profitisakey performanceindicator of the business and the Board believes continuing to deliver Operating profit performance will
generate long-termvalue for shareholders. For the Operating profit measure, for achievement of the threshold target, 20% of this part of the
bonus opportunity becomes payable with the maximum becoming payable for outperforming the 2019 business plan.

The Committee believes thatitisimportant toincentivise executives to deliver key strategic objectives to ensure that the businessis well
positioned to deliver profit growth and shareholder value in future. The strategic targets selected for 2020 of stock (average live car stock)
and new cars (live retailers paying for the new car package) are aligned with our Group KPIs and are the key metrics that underpin our core
business. The strategic objectives are equally weighted, accounting for12.5% of the bonus each. A financial underpin willapply to the strategic
targets, such thatno bonus will be payable unless a threshold level of Operating profitis exceeded.

The Committee sets targets takinginto accountinternaland external expectations of performance and organic growth of the business.
The Committee believes thatthese targets are appropriately stretching.

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

Continuing to drive Operating profitis akey strategic objective of the business. Though EPSis widely used by other companies, we believe that
the method by which the Company returns cash to shareholders should not affect executive compensation, and therefore for Auto Trader the
Committee believes that Operating profitisamore appropriate performance measure.

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

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.

— Payincreases for Executive Directors areinline with the generalincrease received for other senioremployees across the Group, and lower
thanthe averageincreaseinsalary across the wider employee population of around 3.75% (reflecting both general market, promotions and
individual rewards for performance).

— Pension contributions for Executive Directors are alsoinline with the wider workforce.The Executive Directors have the same access to
benefitsasall othermembers of the workforce.

However, there are some differences.

— 'Atrisk, performance-linked pay’ isrestricted to the most senioremployeesin the Company, asitis this group thatis mostinfluentialin
driving corporate performance.

— The Committee is committed to promoting a culture of widespread share ownership across all levels of the organisation. At senior levels this
will predominantly be achieved through participationin performance-based incentive plans, whilst across the rest of the workforce it will
be supportedviaall-employee share plans.

Service contracts and policy for payments on loss of office

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

Paymentinlieu of notice can be paid eitherasalump sumorin equal monthly instalments over the notice period and willnormally be subject to
mitigation. The Committee will consider the particular circumstances of each leaver and retains flexibility as to at what point, and the extent to
which, payments are reduced.

The Executive Directors are subject toannualre-election at the AGM. Service contracts are available forinspectionat the Company's
registered office. The CEO’s service contract date is 6 March 2015 and the CFO & CEO-designate’s service contractdateis1April 2016.
The COQ's service contract date is1May 2019.
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Remuneration Policy for the Chairman and Non-Executive Directors

Element Overview of operation Implementation for 2020

Both the Chairman and the Non-Executive Directors
are paidannualfeesand do not participate inany of
the Company’sincentive arrangements, or receive
any pension provision or other benefits.

Fees

Base fees
— Chairman - £184,013 (2019: £180,405)

— Non-Executive Directors - £56,827 (2019: £55,713)

Additional fees
— SID - £9,742(2019: £9,551)

— Audit Committee Chairman - £9,742 (2019: £9,551)
— Remuneration Committee Chairman - £9,742 (2019: £9,551)

The Chairmanreceives asingle fee covering all of his
duties.

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

Feeswerereviewed andincreased by c.2%with effect from1April 2019.

Thereisno additional fee payable to the Chairman of the Nomination Committee.
The Company Chairmanis currently Chair of the Nomination Committee.

Letters of appointment
AllNon-Executive Directors have letters of appointment with the Company for aninitial period of three years, subject to annual

re-appointment atthe AGM. Appointmentis terminable on sixmonths’ written notice. The appointment letters for the Non-Executive
Directors provide that no compensationis payable upon termination of employment. The letters of appointment are available forinspection

atthe Company’'sregistered office. Details of the appointment terms of the Non-Executive Directors are as follows:

Startof Expiry of

currentterm currentterm
Ed Williams 6 March 2018 5 March 2021
DavidKeens 1May 2018 30 April 2021
JillEasterbrook 1July 2018 30 June 2021
JeniMundy 1March 2019 28 February 2022
Single figure of remuneration for the year ended 31 March 2019 (Audited)
The table below shows the aggregate emoluments earned by the Directors of the Company in the year ended 31 March 2019.

Long-term

£'000 Salaryand fees Benefits Annualbonus Incentives' Pension Total
Executive
Trevor Mather 557 1 641 683 28 1910
Nathan Coe 370 1 426 292 19 1,109
Non-Executive
Ed Williams 180 = = = = 180
David Keens 75 - - - - 75
JillEasterbrook 65 - - - = 65
JeniMundy 56 - - - = 56

1 51.2%of PSPawards granted in 2016 will vestin June 2019. For the purpose of the single figure the vested shares have been valued based on the three-month average share price to
31 March 2019 of 467.88p. Dividend equivalents to the value of £23,778 for Trevor Mather and £10,176 for Nathan Coe have also beenincluded. 17% of the vested value is due to share

price growth of 20% since the date of award.

The following table shows the aggregate emoluments earned in the year ended 31 March 2018.

Long-term

£'000 Salaryand fees Benefits Annvalbonus incentives? Pension Total
Executive

Trevor Mather 546 1 412 1943 27 2929
Nathan Coe 350 1 229 833 18 1431
Non-Executive

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

2 100%of PSPawards grantedin 2015 vestedin June 2018 for performance over the three-year period to 31 March 2018. Inlast year's report, for the purpose of the single figure the
vested shares were valued based on the three-month average share price to 31 March 2018 of 359.58p giving a value of £1,644k for Trevor Mather and £705k for Nathan Coe including

dividend equivalents. The amounts disclosedin the table have beenrevalued based on the share price on the date of vesting of 424.90p.
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Directors’ remuneration report continued

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

Pension
Employer’s pension contributions of 5% of salary were paidinrespect of Executive Directorsin line with those received for the wider UK
employee population.

Annual bonus for the year ended 31 March 2019
The performance measures, targets and actual outcomes for the annual bonus for the year ended 31 March 2019 are shownin the following table:

Actual Payout

Performance measures Weighting Threshold Target Stretch performance (asa%of maximum)

Financial Operating profit 75% £228m £233m £248m £243.7m 64.2% of the 75%

Strategictargets Stock-average live car stock 12.5% 438,000 441,000 456,000 462,000 12.5%o0of the12.5%
Audience - average full page

advertviews 12.5% 246m 248m 253m <246m 0% of the12.5%

Total 100% 76.75% of the 100%

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

Whilst average full page advert views showed a modest decline, our strong audience position was maintained during the year in comparison to
the marketasawhole.

Thislevel of performance resultedinabonus payout of £641,401 for Trevor Mather (CEO) and of £425,963 for Nathan Coe (CFO & COO).
Half of the bonus earned will be payable in shares, deferred for two years under the DABPin line with the Policy.

The Committee considered the underlying financial performance during the year as well as the progress achieved against strategic objectives
and considered the level of annual bonus payout to be appropriate.

Performance Share Plan vesting for year ended 31 March 2019
The PSP award grantedin 2016 and will vestin June 2019 based on performance to 31 March 2019. The performance conditions thisaward was
basedon, the targetsand performance delivered are set outin the table below:

Payout

Threshold Stretch (asapercentage

Measure Weighting (25% vesting) (100% vesting) Actual performance of maximum)

Cumulative Underlying operating profit 75% £660m Equalto orabove £710m £680.4m 41.7% of the 75%

TSRcomparedtothe FTSE 250 Index 25% EqualtoIndex TSR EqualtoIndex TSR plus 25% or above Index TSR plus 4% 9.5% of the 25%
(excludinginvestment trusts)'

Total vesting 51.2% of the 100%

1 TSRperformanceiscalculated based onathree-monthaverage to the beginningand end of the performance period.
For performance between the threshold and stretch targets, vestingis calculated on a pro-rata basis.

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

The Committee considered the underlying financial performance over the past three years as well as the progress achieved against strategic
objectivesand considered the level of annualbonus payout to be appropriate.

Scheme interests awarded during the year (Audited)
Awards granted in the yearunder the DABP and PSP are shown below.

Executive Director Number of shares awarded Face/maximum value of awards at grant date®
DABP awards'

Trevor Mather 46,004 £205914
Nathan Coe 25,548 £114,353

Awards are granted as nil-cost options.

1 DABPawards were grantedinrespect of theannualbonus for the year to 31 March 2018. The awards will normally be eligible to vest two years from grant (17 August 2020) based on
continuous employment.
2 Face/maximumvalue was calculated based on the closing share price onthe day before grantdate (17 August 2018) of £4.476.
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Number of Face/maximum value % award vesting
Executive Director shares awarded Multiple of salary of awards atgrantdate* atthreshold (% maximum) Performance period?
PSP awards®
Trevor Mather 248,942 200% £1114,264 25% 1April 2018 to
Nathan Coe 165,326 200% £738,999 Sl STt

Awards are granted as nil-cost options.

3 PSPawards willnormally be eligible to vest three years from grant (17 August 2021) based on performance over the three years to 31 March 2021 and continuous employment.
4 Face/maximum value was calculated based on the closing share price onthe day before grant date (17 August 2018) of £4.476.

The performance conditions applying to the 2018 PSP awards shownin the table above are set out below. Each element will be assessed
independently.

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

Operating profit 75% Operating profit compound annual growth rate 6%p.a. Equalto orabove10%p.a.
for the three years ended 31 March 2021

Total Group revenue 25% Total Group revenue compound annual growth rate 5%p.a. Equalto orabove 8% p.a.
for the three years ended 31 March 2021

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

Executive Directors will ordinarily be required to retain their net of tax number of vested shares delivered under the PSP for at least two years
from the point of vesting.

Directors’ shareholding and share interests (Audited)

Executive Directors are required to maintain shareholdingin the Company equivalentin value to 200% of salary. If an Executive Director does
notmeetthe guideline, they will be expected toretain at least half of the net shares vesting under the Company’s discretionary share-based
employeeincentive schemes until the guideline is met. Both Executive Directors currently hold wellin excess of this limit. Non-Executive
Directors donot 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
31March 2019.

Number of awards Number of awards
heldunder the Number of vested heldunderthe Targetshareholding  Percentage of salary
Beneficially PSP conditionalon butunexercised DABP conditionalon guideline heldinsharesas
Director owned shares' performance nilcostoptions continued employment (as a % of salary) at 31 March 20192
Executive Directors
Trevor Mather 11,594,704 797572 446,808 98,066 200% 1,274%
Nathan Coe 2,910,340 414,668 191,489 51,331 200% 4,373%
Non-Executive Directors
Ed Williams 6,875444 = = N/A N/A
David Keens 25,000 - - N/A N/A
JillEasterbrook - - - N/A N/A
JeniMundy = = = N/A N/A

1 Includessharesowned by connected personsand shares vestingunder the PSP subject toa holding period. Only beneficially owned shares count towards the shareholding guideline.
2 BasedontheDirector’ssalaryand the mid-market price at close of business on 31 March 2019 of 521.6p.
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Directors’ remuneration report continued

Trevor Mather

No. of shares/ Shares/options Shares/options Options No. of shares/ Date

optionsat grantedin lapsedin exercisedin optionsat fromwhich

Scheme 31March2018 theyear theyear theyear 31March 2019 Date of grant exercisable Expiry date
pPSp! 446,808 = = = 446,808 19/6/2015 19/6/2018 19/6/2025
pPsSp? 275,321 = = = 275,321 17/6/2016 17/6/2019 17/6/2026
PSP?® 273,309 - - - 273,309 16/6/2017 16/6/2020 16/6/2027
PSp* = 248,942 = = 248,942 17/8/2018 17/8/2021 17/8/2028
DABP 101,221 2,236° = 103457 = 17/6/2016 17/6/2018 17/6/2026
DABP 52,062 - - - 52,062 16/6/2017 16/6/2019 16/6/2027
DABP = 46,004 = = 46,004 17/8/2018 17/8/2021 17/8/2028
Total 1,148,721 317,307 = 103,457 1,342,446
Nathan Coe

No. of shares/ Shares/options Shares/options Options No. of shares/ Date

optionsat grantedin lapsedin exercisedin optionsat fromwhich

Scheme 31March2018 theyear theyear theyear 31March 2019 Date of grant exercisable Expiry date
psp! 191,489 - - - 191,489 19/6/2015 19/6/2018 19/6/2025
PSP? 17994 o = © 117994 17/6/2016 17/6/2019 17/6/2026
PSP?® 131,348 = = = 131,348 16/6/2017 16/6/2020 16/6/2027
pPSp* - 165,326 - - 165,326 17/8/2018 17/8/2021 17/8/2028
DABP 5028 1107 = 51,235 o 17/6/2016 17/6/2018 17/6/2026
DABP 25,783 = = = 25,783 16/6/2017 16/6/2019 16/6/2027
DABP - 25,548 - - 25,548 17/8/2018 17/8/2021 17/8/2028
Total 516,742 191,981 = 51,235 657,488

1 100%of the PSPaward granted in 2015 vestedin June 2018 based on Cumulative Underlying operating profit and relative TSR performance compared to the FTSE 250 (excluding
investment trusts) to 31 March 2018.
2 51.2%of the PSPaward granted in 2016 will vestin June 2019 based on Cumulative Underlying operating profitand relative TSR performance compared to the FTSE 250 (excluding
investment trusts) to 31 March 2019.
3 2017 PSPawardsare subject 75% to Cumulative Underlying operating profitand 25% to relative TSR performance compared to the FTSE 250 (excludinginvestment trusts) over the
three-year period to 31 March 2020. For the Cumulative Underlying operating profit portion, 25% will vest if Cumulative Underlying operating profitis £690m or greater.100% will vest
if Cumulative Underlying operating profitis £750m or above. For performance between these points, vesting will be calculated on a pro-rata basis. For the Relative TSR portion, 25%
will vestif Auto Trader’s TSR performanceis equal to the FTSE 250 Index (excluding investment trusts). 100% will vestif Auto Trader’s TSR performance exceeds the FTSE 250 Index
(excludinginvestment trusts) by 25% or more. For performance between these points, vesting will be calculated on a pro-ratabasis.
4 Performance measures forthe 2018 PSP awards are set out on page 67.
5 Dividendequivalents have beenadded onvesting.

Payments to former Directors (Audited)

There were no payments made to former Directors during the year.

Retirement arrangements for Trevor Mather
Trevor Mather will step down as CEO and from the Board on 31 March 2020. Trevor will continue to receive his normal base salary, pension and
benefits until hisretirement on 31 March 2020. He will not receive any paymentin lieu of notice under his contract as he will work substantially

all of hisnotice.

Ontherecommendation of the Remuneration Committee, the Board has determined that Trevor will be treated as a “good leaver” inrespect of
the Annual Bonus, the Company's Performance Share Plan (PSP) and the Deferred Annual Bonus Plan (DABP).

Inaccordance with the schemerules, outstanding PSP awards will vest to the extent that targets are met. They will be pro-rated for time
elapsedsince grantand will vest on the normal vesting dates. By mutual agreement, Trevor has asked to waive any entitlement toreceive
furtherawardsunder the PSP and will not therefore receive a PSP award in June 2019. Outstanding DABP awards will vestin fullon the normal
vesting dates.

Trevor willeligible toreceive an Annual Bonusinrelation to the financial year ending on 31 March 2020, payable to the extent that targets set out
inthe bonus planare metand paid on the date when paid to other members of the bonus scheme. He willnot be required to convert part of the
2020 bonusinto sharesinthe Company, as specifiedinthe scheme. However, Trevor has voluntarily undertaken to retain shares equivalent to
200% of his salary, foraminimum of two years post leaving, in line with the newly adopted post employment shareholding guidelines.
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Performance graph and CEO remuneration table

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

CEO remuneration

The table below sets out the CEO's single figure of total remuneration together with the percentage of maximum annual bonus awarded over
the same period.

2019 2018 2017 2016 2015'
CEOtotalremuneration (£'000) 1910 2929 980 1,339 20
Annual bonus (% of maximum) 76.75 50.3% 51.8% 100% N/A?
PSP vesting (% of maximum) 51.2% 100% N/A3 N/A3 N/A3

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

Percentage increase in the remuneration of the CEO
The table below shows the average increase ineach component between the CEO and the average employee in the Company from 2018 to 2019.

Change inremuneration levels

Component CEO Average employee
Salary +2% 3.3%
Benefits' 7% -6%
Bonus? 56% n/a%

1 Theaverage value of benefitshas decreased due toareductionin the cost of private medicalinsurance.

2 Therearenoemployees participatinginthe Annual Bonus scheme other thanthe CEOand COO & CFO as all other employee variable pay schemes are now settledin shares.

CEO pay ratio

Inline with best practice we have also disclosed our CEO pay ratio ayear in advance of being required tounder the regulations. The table below
shows the ratio between the CEO’s total single figure calculated as set out above on page 69 and the median, lower and upper quartile total
remuneration for our UK based workforce. Our median allemployee to CEO pay ratiois 42:1 which the Committee considersis withina
reasonable range takinginto account the structure and nature of our business.

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

Year Method 25th percentile pay ratio Median pay ratio 75th percentile pay ratio
2019 A 59.4:1 42.0:1 30.3:1
Notes:

-Method Ahasbeenusedtodetermine therelevantemployees on the basis that thisapproachisinline with the approach used to calculate the single total figure for the CEO and
thereforeisthe mostrobust.

-The salary for the P25 employee was £30,000 and totalremuneration was £32,180. The salary for the P50 employee was £38,340 and totalremuneration was £45,440. The salary for
the P75 employee was £53,570 and total remuneration was £62,940.

-The P25,P50and P75 employees were determined as at 31 March 2019 based on full-time equivalent remuneration. Only employees who were employed as at the end of the financial year
wereincluded; salaries were annualised, takingaccount of mid-yearincreases. The totalremunerationincludes salary, allowances, taxable benefits, pension contributionsand
share-based payments. Taxable benefitsare based onthe previous taxyear (2018) with estimates used for those employees who joined part way through the year. Optionsunder the SAYE
schemeareincludedasatthe date of grant, based on the difference between the market value at grant date and the exercise price. Options under discretionary plans (PSPand Single
Incentive Plan) are based onthe date that the performance conditions were achieved, and valued using the three-month average share price to 31 March 2019 of 467.88p.
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Directors’ remuneration report continued

Relative importance of the spend on pay

The following table shows the Group's actual spend on pay for allemployees compared to distributions to shareholders. The average number
of employees hasalso beenincluded for context. Revenue and Operating profit have also been disclosed as these are two key measures of
Group performance.

2019 Restated 2018

£m £m % change
Employee costs (see note 7 to the consolidated financial statements) 56.0 54.5 3%
Average number of employees (see note 6 to the consolidated financial statements) 802 822 3%
Revenue (see Consolidatedincome statement) 3551 330.1 8%
Operating profit 243.7 221.3 10%
Dividends paid and proposed and share buybacks (see notes 26 and 27 to the
consolidated financial statements) 156.4 152.8! 2%

1 2018 comparatives have beenrestated toreflect the adoption of IFRS 9, IFRS15and IFRS16,and toinclude share buybacks.

Funding of equity awards

Share awards may be funded by acombination of newlyissued shares, treasury shares and shares purchased in the market. Where shares are
newlyissued or from treasury, the Company complies with Investment Association dilution guidelines on theirissue. The current dilution
usage of all share plansis c. 0.74% of shares inissue.

Where shares are purchased in the market, these will be held by a trust, in which case the voting rights relating to the shares are exercisable by
the Trusteesinaccordance with their fiduciary duties. At 31 March 2019 the Trust held 565,555 shares inrespect 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 canbroadena Director’s experience and knowledge which can benefit Auto Trader. The Company Chairman would
approve any suchdirectorshipsinadvance to ensure that there was no conflict of interest. Trevor Mather was appointed asadirectoronthe
board of Matches Fashion Limited, a fashion retail business, on 9 September 2018. From the period from appointment until 31 March 2019, fees
of £35k were payable to Trevor for thisappointment, and which he was entitled to retain. The Board approved the appointment and confirmed
thatit was satisfied that there was no conflict of interest arising.

Membership of the Committee
JillEasterbrookis the Committee Chairman, andits other members are David Keens and Jeni Mundy. Refer to pages 47 and 64 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 appointed in October 2017 following a competitive tender process.
Deloitte are founding members of the Remuneration Consultants Code of Conductand adhere to this Codein their dealings with the
Committee. The Committee is satisfied that the advice provided by Deloitte is objective and independent. The Committeeis comfortable
thatthe Deloitte engagement partner and team that provide remuneration advice to the Committee do not have connections with the
Company that may impair theirindependence. The Committee reviewed the potential for conflicts of interest and judged that there were
appropriate safeguards against such conflicts.

Feesare charged onatime and materials basis. During the year Deloitte was paid £23,200 for advice provided to the Committee. Deloitte
provided additional services to the Companyinrelation tointernalauditand tax services.

Statement of shareholder voting
Shareholdervotinginrelation torecent AGM resolutionsis as follows:

Votes % of votes cast Votes % of votes cast
for for against against Abstentions
2018 AGM: Remuneration Policy (binding) 746,257,288 94.93% 39,870,834 5.07% 152,057
2018 AGM: Annual Report on Remuneration (advisory) 758,354,603 96.47% 27,773,520 3.53% 152,057

Approval
This Directors’ remunerationreport has beenapproved by the Board of Directors.

Signed on behalf of the Board of Directors.

JillEasterbrook
Chairman of the Remuneration Committee
6June 2019
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Directors’ report

The Directors have pleasure in
submitting their Reportand the
audited financial statements

of Auto Trader Group plc

(the ‘Company’) and its subsidiaries
(together the ‘Group’) for the
financial year to 31 March 2019.

Statutory information

Information required to be part of the Directors’ report can be found
elsewherein thisdocument, asindicatedin the table below,andis
incorporatedinto this Report by reference:

Section of Annual Report Pagereference

Employeeinvolvement Strategicreport; Corporate social

responsibility (page 36)

Employees withdisabilities  Strategicreport; Corporate social

responsibility (page 38)
Financialinstruments Note 2 to the consolidated financial statements

Future developments
of the business

Strategicreport (pages15to17)

Greenhouse gasemissions  Strategicreport; Corporate socialresponsibility

(page 41)

Strategicreport: Corporate social responsibility
(pages 35t045)

Non-financialreporting

Informationrequired by LR9.8
Information required to beincludedinthe AnnualReportby LR 9.8 can
be foundin thisdocumentasindicatedinthe table below:

Section of Annual Report Pagereference

Note 25 to the consolidated financial
statements

Allotment of shares during

theyear

Directors’interests Remunerationreport (page 71)
Significant shareholders Directors' report (page 77)
Goingconcern Principalrisksand uncertainties (page 34)

Long-termincentive
schemes

Directors’' remunerationreport (pages 66 to 74)

Powers for the Company
tobuybackits shares

Directors' report (page 76)

Significant contracts Directors’ report (page 76)

Significantrelated party Directors' report (page 77)

agreements

Statementof corporate Corporate governance statement
governance (pages 50to74)
Managementreport

This Directors’ report,on pages 75 to 78, together with the Strategic
reporton pagesi1to45, formthe ManagementReport for the
purposes of DTR4.1.5R.

Strategic report

The Strategicreport, which canbe found on pagesito45,sets out the
Group's strategy, objectives and business model; the development,
performance and position of the Group’s business (including
financialand operating key performance indicators); a description of
the principalrisks and uncertainties; and the main trends and factors
likely to affect the future development, performance and position of
the Group's business.

UK Corporate Governance Code

The Company’s statement on corporate governance can be foundin
the Corporate governance statement, the Report of the Nomination
Committee, the Report of the Audit Committee and the Directors’
remunerationreporton pages 50 to 74, all of which form part of this
Directors’ reportandareincorporatedintoitbyreference.

2019 Annval General Meeting

The Annual General Meeting ('AGM’) will be held at10.00 am on

19 September 2019 at the Company’sregistered office at 4th Floor,
1Tony Wilson Place, Manchester, M154FN. The Notice of Meeting sets
outtheresolutions to be proposed and specifies the deadlines for
exercising voting rights and appointing a proxy or proxies to votein
relationtoresolutions to be passed atthe AGM. All proxy votes will
be counted andthe numbers for, against or withheldinrelation to
eachresolutionwillbe announced atthe AGM and published on the
Company’s website.

Board of Directors

The following individuals were Directors of the Company for the
whole of the financial year ending 31 March 2019, and to the date of
approving thisreportunless otherwise stated:

— Ed Williams

— Trevor Mather
— Nathan Coe

— DavidKeens

— JillEasterbrook
— JeniMundy

— Catherine Faiers (appointed 1 May 2019)

All Directors will stand for election or re-election at the 2019 AGM in
line with the recommendations of the Code.

Appointment and replacement of Directors

Ateach AGM each Director thenin office shallretire from office with
effectfromthe conclusion of the meeting. When a Director retires at
an AGM inaccordance with the Articles of Association of the
Company, the Company may, by ordinary resolution at the meeting,
fillthe office being vacated by re-electing the retiring Director. In the
absence of sucharesolution, the retiring Director shall nevertheless
be deemedto have beenre-elected, exceptinthe casesidentified by
the Articles.

Results and dividends
The Group’sand Company's audited financial statements for the year
aresetoutonpages 83to136.

The Company declared aninterim dividend on 8 November 2018 of
2.1pence per share which was paid on 25 January 2019.

The Directors recommend payment of a final dividend of 4.6 pence
pershare (2018: 4.0 pence per share) to be paid on 27 September 2019
toshareholders ontheregister of members at 30 August 2019, subject
toapprovalat the 2019 AGM.

Amendment of the Articles

The Company’s Articles of Association may only be amended
by aspecialresolutionatageneral meeting of shareholders.
Noamendments are proposed to be made to the existing Articles
of Association at the forthcoming AGM.
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Directors’ report continued

Authority to allot shares

Under the 2006 Act, the Directors may only allot shares if authorised
todosobyshareholdersinageneral meeting. The authority
conferred onthe Directors at the 2018 AGM under section 551 of the
2006 Act expires on the date of the forthcoming AGM, and ordinary
resolution13 seeks anew authority to allow the Directors to allot
ordinary shares up to a maximum nominalamount of £6,195,082
(619,508,165 shares, representing approximately two thirds of the
Company's existing share capital at 6 June 2019), of which 309,707,622
shares (representing approximately one third of the Company’s
issued ordinary share capital) can only be allotted pursuant to arights
issue. The Directors have no presentintention of exercising this
authority which will expire at the conclusion of the AGM in 2019 or

19 December 2019 if earlier.

Authority to purchase own shares

The Company's share buyback programme continued during the year.
By resolutions passed at the 2018 AGM the Company was authorised
to make market purchases of up to 94,802,631 of its ordinary shares,
subject to minimum and maximum price restrictions. A total of
20,229,881 ordinary shares of £0.01each were purchasedinthe year to
31 March 2019, being 2.15% of the sharesinissue at the time the
authority was granted. The average price paid per share was 461.48p
with atotal consideration paid (inclusive of all costs) of £94.0 million.
1,266,000 shares were purchased for treasury, and the remaining
18,963,881 shares were purchased to be immediately cancelled. The
Directors will seek authority from shareholders at the forthcoming
AGM for the Company to purchase, in the market, up to a maximum of
10% of its own ordinary shares (excluding shares heldin treasury)
eitherto be cancelled orretained as treasury shares.

Share capital and control

The Company'sissued share capital comprises ordinary shares of
£0.01eachwhicharelisted on the London Stock Exchange (LSE:
AUTO.L). TheISIN of the sharesis GBOOBVYVFW23.

Theissued share capital of the Company as at 31 March 2019 and
6June 2019 comprises 933,197,563 of £0.01each. 3,996,041 shares were
heldin treasury at 31 March 2019. Furtherinformationregarding the
Company’sissued share capitaland details of the movementsin
issued share capital during the year are providedinnote 25 to the
Group's financial statements. All the information detailed in note 25
forms part of this Directors’ reportandisincorporatedintoit by
reference.

Details of employee share schemesare providedinnote 29 to the
Group financial statements.

Rights attaching to shares

Allshares have the samerights (including voting and dividendrights
andrights onareturn of capital) and restrictions as set outin the
Articles, described below. Exceptinrelation to dividends which have
beendeclaredandrights onaliquidation of the Company, the
shareholders have norights to share in the profits of the Company.
The Company’s shares are notredeemable. However, following any
grant of authority from shareholders, the Company may purchase or
contract to purchase any of the shares on or off market, subject to
the Companies Act 2006 and the requirements of the Listing Rules.

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

Voting rights

Eachordinary share entitles the holder to vote at general meetings of
the Company. Aresolution put to the vote of the meeting shall be
decided onashow of hands unless apollis demanded. On ashow of
hands, every member whois presentin person or by proxy ata
generalmeeting of the Company shall have one vote. Onapoll, every
memberwhois presentinperson or by proxy shall have one vote for
every share of which they are aholder. The Articles provide adeadline
for submission of proxy forms of not less than 48 hours before the
time appointed for the holding of the meeting or adjourned meeting.
No member shall be entitled to vote atany general meeting eitherin
person or by proxy, inrespect of any share held by him, unless all
amounts presently payable by himinrespect of that share have been
paid. Save asnoted, there are norestrictions on voting rights nor any
agreement that may resultinsuchrestrictions.

Restrictions on transfer of securities

The Articles do not contain any restrictions on the transfer of ordinary
sharesinthe Company other than the usualrestrictions applicable
where any amountis unpaid on ashare. Certainrestrictions are also
imposed by laws and regulations (such asinsider trading and
marketing requirementsrelating to close periods) and requirements
of the Company’s share dealing code whereby Directors and certain
employees of the Company require approval to dealinthe
Company’s securities.

Change of control

Saveinrespect of a provision of the Company’s share schemes which
may cause options and awards granted to employees under such
schemestovestontakeover, there are no agreements between the
Company andits Directors oremployees providing for compensation
forloss of office oremployment (whether through resignation,
purported redundancy or otherwise) because of a takeover bid.

Significant contracts

The only significantagreement to which the Company is a party that
takes effect, alters or terminates upon a change of control of the
Company following a takeover bid, and the effect thereof, is the
Revolving Credit Facility agreement, which contains customary
prepayment, cancellation and default provisionsincluding, if
required by alender, mandatory prepayment of all utilisations
provided by thatlenderupon the sale of all or substantially all of the
business and assets of the Group or a change of control.
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Interestsin voting rights

At the year end the Company had been notified,inaccordance with Chapter 5 of the Financial Conduct Authority’s Disclosure Guidance and
Transparency Rules, of the following significantinterestsin the issued ordinary share capital of the Company:

At 31March2019 At 6June 2019

Number of ordinary
shares/votingrights

Number of ordinary
shares/votingrights

Percentage of voting
rights over ordinary

Percentage of voting
rights over ordinary

Shareholder notified shares of £0.01each notified shares of £0.01each
BlackRock Inc. 93,700,025 10.01% 93,700,025 10.01%
Kayne Anderson Rudnick Investment Management LLC 76198,852 8.03% 76198,852 8.03%
Baillie Gifford & Co. 47482,549 5.01% 47482,549 5.01%

Transactions with related parties

As describedinnote 28, during the year, the Group transacted with
Burns Sheehan Limited, a third partyinwhichaDirector holds a
shareholding. Thiscompanyis deemedto be arelated party. Costs
incurred were inrespect of recruitment consultancy services which
amounted to £1,250 (2018: £35k). There were no amounts outstanding
attheyearend. Alltransactions were completedatanarm’s

length basis.

Compensation paid to Directors and Key Managementis as disclosed
innote 8 to the Group financial statements.

Research and development

Innovation, specificallyin software, is a critical element of

Auto Trader’s strategy and therefore of the future success of the
Group. Accordingly, the majority of the Group’s research and
development expenditureis predominantly related to thisarea. Since
30 September 2013, the Group has changed its approach to
technology development such that the Group now developsits core
infrastructure through small-scale, maintenance-like incremental
improvements, and as aresult the amount of capitalised
development costs has decreased as less expenditure 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
was in force for the whole of the financial year ending 31t March 2019.
The Company alsoindemnifies the Directors under a qualifying
indemnity for the purposes of section 236 of the Companies Act
2006:inthe case of the Non-Executive Directorsin theirrespective
letters of appointmentandinthe case of the Executive Directorsina
separate deed of indemnity. Suchindemnities contain provisions that
are permitted by the Director Liability provisions of the Companies
Actandthe Company’s Articles.

Environmental

Information onthe Group’s greenhouse gas emissionsis setoutinthe
Corporate socialresponsibility section on page 41and forms part of
thisReport by reference.

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

Post balance sheet events

On5June 2019, the Group extended the term for £316.5m of the
Syndicatedrevolving credit facility for one year. The facility will now
terminate intwo tranches: £316.5m willmature in June 2024; and
£83.5mwillmature at the original termination date of June 2023.
Thereisnochange to the interestrate payable and thereisno
requirement to settle all, or part, of the debt earlier than the
termination dates stated.

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

Financialinstruments

Details of the financial risk management objectives and policies of
the Group, including hedging policies and exposure of the entity to
pricerisk, creditrisk, liquidity riskand cash flow risk, are giveninnote
31tothe consolidated financial statements.

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

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

— the Director has taken all the steps that he/she ought to have taken
asaDirector to make him/herself aware of any relevant audit
informationand to establish that the Company’s auditoris aware of
thatinformation.

This confirmationis givenand should be interpretedinaccordance
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 areresponsible for preparing the AnnualReportand
the Group and parent company financial statementsinaccordance
with applicable law andregulations.

Company law requires the Directors to prepare Group and parent
Company financial statements for each financial year. Under that law
theyarerequiredto prepare the Group financial statementsin
accordance with International Financial Reporting Standards as
adopted by the European Union ('IFRSs as adopted by the EU’) and
applicable law,and have elected to prepare the parent company
financial statementsinaccordance with UK Accounting Standards,
including FRS102 ‘'The Financial Reporting Standard Applicable in the
UK and Republic of Ireland’.
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Directors’ report continued

Undercompany law the Directors must not approve the financial
statements unless they are satisfied that they give a true and fair view
of the state of affairs of the Group and parent company and of their
profitorloss forthat period. In preparing each of the Group and
parentcompany financial statements, the Directors are required to:

— selectsuitable accounting policies and then apply them
consistently;

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

— forthe Group financial statements, state whether they have been
preparedinaccordance with IFRSs as adopted by the EU;

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

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

— use the going concern basis of accounting unless they eitherintend
toliquidate the Group or the parent company or to cease
operations, or have norealistic alternative butto do so.

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

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

The Directors are responsible for the maintenance andintegrity of
the corporate and financialinformationincluded onthe Company's
website. Legislationin the UK governing the preparationand
dissemination of financial statements may differ from legislationin
otherjurisdictions.

Responsibility statement of the Directors inrespect of the
annval financial report
We confirm, to the best of our knowledge:

— the financial statements, prepared inaccordance with the
applicable set of accounting standards, give a true and fair view
of the assets, liabilities, financial position and profit or loss of the
Company and the undertakingsincludedin the consolidation taken
asawhole;and

— the Strategicreportincludes a fairreview of the developmentand
performance of the business and the position of the issuer and the
undertakingsincludedinthe consolidation takenasawhole,
together with adescription of the principal risks and uncertainties
thattheyface.

We consider that the Annual Reportand Accounts, takenasawhole,
is fair, balanced and understandable and provides the information
necessary for shareholders to assess the Group'’s position and
performance, business modeland strategy.

Approval of Annual Report
The Strategicreportand the Corporate governance report were
approved by the Board on 6 June 2019.

Approved by the Board and signed onits behalf.

Claire Baty
Company Secretary
6June 2019
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