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

Compliance with the Corporate
Governance Code

The Company complied with all
provisions setoutinthe Code forthe
period. The Corporate Governance
Code 2018 applied tous for the first time
thisyear. Ourgovernance arrangements
were already largelyinline with the
requirements of the Corporate
Governance Code 2018; however there
were alimited number of changes that
were made inorder to comply fully with
the provisions of the Code:

The Terms of Reference of the
Remuneration Committee were
updated;

ACultural Scorecard wasintroduced
to assistthe Boardin assessing and
monitoring the culture of the
organisation;

Anew Board Engagement Guild was
introduced as the primary mechanism
forworkforce engagementwiththe
Board; and

Anew stakeholder framework was
introduced to assist the Boardin
ensuring that the views of and
impactonthe wider stakeholders
are takeninto accountindecision
making and discussions.

Directors and succession planning

As we announced on 29 April 2019,
Trevor Mather retired from the
Board on 29 February 2020. We

were pleased to be able to putour
succession planinto practice, and
after atransitional period of several
months, Nathan Coe was appointed
as CEO on1March 2020, Catherine
Faiers was promoted to the Board as
Chief Operating Officer on1May 2019
and Jamie Warner was appointed as
CFOon1March 2020. We also
appointed an additionalindependent
Non-Executive Director. Following a
thorough androbustrecruitment
process, led by the Nomination
Committee, Sigga Sigurdardottir
was appointed as a Director with
effectfromi1November 2019.

AnnualReportand Financial Statements 2020

Following all the above changes,

the Boardis now comprised of four
independent Non-Executive Directors,
three Executive Directors and myself

as Chairman,and lam pleased that

we have reached ourlonger-term
aspirationalgoal of having a Board
with equalnumbers of menand women.

AllDirectors will offer themselves
forelectionorre-electionbythe
shareholders atthe forthcoming AGM.

Board evaluation

We carried outaninternalevaluation
processthisyear. lwas particularly
pleasedthat, despite a number of Board
changes withinashort time (with four of
the Board members having eitherjoined
the Board or changed roles withinthe
past12months) the evaluation showed
thatthe new Boardis already operating
very effectively, with only a few minor
points forimprovement.

Impact of COVID-19

The COVID-19 pandemic beganto
spreadinthe UKonly ashorttime after
the new Board was established. This
required us to quickly change our
established governance arrangements
(including the frequency and format of
meetings, and the level of involvement
of Non-Executive Directors) so that the
Boardwas able toreact quickly and
decisively to the situation asitunfolded.

Annual General Meeting

Our AnnualGeneral Meeting (AGM’) will
be held at10:00am onWednesday16
September2020 at4th Floor,1Tony Wilson
Place, Manchester, M154FN. Inlight of
the currentrestrictions over public
gatherings due to COVID-19, the AGM will
berunasaclosed meeting. Myself and
other Directors willjoin the meeting by
telephone. We strongly encourage all
shareholdersto cast their votes by proxy,
andtosendanyquestionsinrespect of
AGM business toir@autotrader.co.uk.

Ed Williams
Chairman
25June 2020
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Arobust framework

Enabling the Board andits Committees to operate efficiently and focus on the right areas of responsibility.

The Board

Mainresponsibilitiesinclude:

Providing leadership for the long-term success
of the Group.

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

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

Approval of the dividend policy.

Overallauthority for the management and conduct of the
Group's business, strategy, objectives and development.

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

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

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 onrelevant areas of its responsibilities.

The membership of each Committee and asummary of itsrole is below. The full Terms of Reference of each Committee are published
onthe Company’s website at plc.autotrader.co.uk/investors.

Nomination Committee

Audit Committee

Remuneration Committee

Disclosure Committee

Members Members Members Members

Ed Williams (Chair) David Keens (Chair) JillEasterbrook (Chair) NathanCoe

DavidKeens JillEasterbrook DavidKeens Jamie Warner
JillEasterbrook JeniMundy JeniMundy Claire Baty

JeniMundy Sigga Sigurdardottir Sigga Sigurdardottir

Sigga Sigurdardottir Role and Terms of Reference

Role and Terms of Reference

Reviews the structure, size and
compositionof the Board and
its Committees,and makes
recommendationstothe
Board. Also coversdiversity,
talentdevelopmentand
succession planning.

Read more P70(3)

Role and Terms of Reference

Role and Terms of Reference

Reviews andreportstothe
Board onthe Group's financial
reporting,internalcontrol,
whistleblowing, internal audit
andtheindependence and
effectiveness of the external
auditors.

Read more P73 (5)

Responsible forallelements
of theremunerationof the
Executive Directors, the
Chairman and senior
employees.

Assiststhe Boardindischarging
itsresponsibilitiesrelating to
monitoring the existence of
insideinformationandits
disclosure to the market.

Read more P77 (3)

plc.autotrader. co.uk/investors
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BOARD OF DIRECTORS

ED WILLIAMS - CHAIRMAN

Biography

Edwas 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,
servinginthatcapacity from
November 2000 untilhis
retirement from the business

in April 2013. Rightmove plc was
floated onthe London Stock
ExchangeinFebruary 2006.

Prior to Rightmove, Ed spent
the majority of hiscareerasa
management consultant with
Accenture and McKinsey & Co.
Edholdsan MAin Philosophy,
Politics and Economics from
StAnne’s College, Oxford.

Appointed to PLC Board
February 2015

Independent on appointment
Yes

External appointments
IdealistaS.A.

Committee memberships
- Nomination (Chair)

CATHERINE FAIERS - CHIEF OPERATING OFFICER

NATHAN COE - CHIEF EXECUTIVE OFFICER

Biography

Nathanwas first appointed to the
Board as Chief Operating Officer
('CO0’)in April 2017 and as Chief
Financial Officer (‘CFO’)in July
2017.Nathan was appointed
Chief Executive Officer (‘CEQ’)

in March 2020, following the
announcementof former CEO
Trevor Mather’sretirement.

Nathanjoined Auto Traderin
2007 to oversee the transition
fromamagazine businesstoa
pure digitalcompany. Prior to
his appointment to the Board,
Nathanwasthe joint Operations
Director, sharingresponsibility
forthe day-to-day operations
of the business.

Prior tojoining Auto Trader,
Nathanwas at Telstra, Australia’s
leading telecommunications
company,where he led Mergers
and Acquisitions and Corporate
Development forits mediaand
internetbusinesses. He was
previously aconsultantat

PwC, having graduated from
the University of Sydney with
aB.Com(Hons).

Appointed to PLC Board

April 2017

Independent on appointment
N/A

Externalappointments

None

Committee memberships
- Disclosure

JAMIE WARNER - CHIEF FINANCIAL OFFICER

Biography

Catherinejoined 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 onguiding the Group's
strategy and development.

Prior to this, Catherine was Chief
Operating Officerat Addison Lee
where she was responsible for
allaspects of operations with
ateam of over 750 employees,
management of the base of
6,000driverpartners, fleet
logistics and customer operations.
She was previously Corporate
Development Director at Trainline
withresponsibility for strategy,
change managementand M&A
and before that a Director at
Close Brothers Corporate Finance.
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Catherine graduated fromthe
University of Durham with a BA
inEconomics andis a qualified
Chartered Accountant,
training at PwC.

Appointed to PLC Board

May 2019

Independent on appointment
N/A

Externalappointments

None

Committee memberships
« None

AUTO TRADERGROUPPLC
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Biography

Jamie was appointed CFOin
March 2020. Prior to thishe was
Auto Trader’s CFO-Designate
and Deputy CFO. During his
sevenyears atAuto Trader,
Jamie has workedinavariety
of differentroles across finance,
coveringcommercial finance,
financialreporting, pricing and
investorrelations.

Jamieinitially worked as afreight
derivatives broker forinter-dealer
broker GFIl. Jamie lefttojoina
start-up company, Swapit,
developing achildren’s online
swapping and trading community,
that was subsequently acquired
by Superawesome. He thenjoined
Auto Traderin 2012.

Jamie graduated from
BristolUniversity withaBScin
economics and economic history
andisaqualified Chartered
Management Accountant.

Appointed to PLC Board
March 2020

Independent on appointment
N/A

Externalappointments

None

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

DAVID KEENS - SENIORINDEPENDENT NON-EXECUTIVE DIRECTOR

Biography
Davidwas appointedasa
Non-Executive Directoron
1May 2015.

David was previously Group
Finance Director of NEXT plc
(1991t0 2015) andits Group
Treasurer (1986 t01991). Previous
managementexperienceincludes
nineyearsinthe UKand overseas
operations of multinational food
manufacturer Nabisco (1977 to
1986) and prior to that sevenyears
inthe accountancy profession.

LS

JENI MUNDY - INDEPENDENT NON-EXECUTIVE DIRECTOR

Biography

Jeniwas appointedasa
Non-Executive Director on
1March 2016.

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

She was previously at Vodafone
Plc (1998t0 2017). She held Group
Directorroles across product
managementandsales, as well
asserving as Chief Technology
Officeronthe UKand New
Zealand Executive Boards.

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

Appointed to PLC Board
May 2015

Independent on appointment
Yes

External appointments
JSainsburyplc

Committee memberships

- Audit (Chair)

- Nomination

« Remuneration

Jenistarted hercareerasa
Telecommunications Engineer
inNew Zealand and holds an MSc
inElectronic Engineering from
Cardiff University.

Appointed to PLC Board
March 2016

Independent on appointment
Yes

Externalappointments
UKFinance Board

Committee memberships
- Audit

- Nomination

« Remuneration

CLAIRE BATY - COMPANY SECRETARY

JILL EASTERBROOK - INDEPENDENT NON-EXECUTIVE DIRECTOR

Biography

Jillwas appointedasa
Non-Executive Director to

the Board on1July 2015. Jillis
currently also aNon-Executive
Director of Ashtead Group plc,
the FTSE100international
equipmentrentalcompany.

Previously, Jillwas amember
of the Executive Committee
atTescoPlcwhereshe helda
variety of seniorroles,and was
the Chief Executive Officer of
JPBoden&Co.

Jillstarted her career at
Marks & Spencerinbuyingand
merchandisingand alsospent
time asamanagement consultant
with CapgeminiErnst & Young.

Appointed to PLC Board
July 2015

Independent on appointment
Yes

External appointments
Ashtead Group plc

Committee memberships
- Remuneration (Chair)

- Audit

- Nomination

SIGGA SIGURDARDOTTIR - INDEPENDENT NON-EXECUTIVE DIRECTOR

Biography

Siggawas appointedasa
Non-Executive Directorto the
Board effective1November 2019.

Siggajoined Tesco Bankas
Chief Customer Officerin
November 2019.

Siggahas workedin the financial
servicesindustry for18years,
pioneering digital transformation
atboth American Expressand
Santander UK. Mostrecently,
shewasresponsible forthe
development andlaunch of Asto,
aSantander Fintech business,
providinginnovative cash-flow
solutions tosmallbusinesses.

Biography

Claire joined Auto Traderin July
2015andis Company Secretary
and Director of Governance.
Sheisresponsible for corporate
governance; legal services;
regulatory compliance; customer
security; procurement; and

risk management.

AUTO TRADERGROUPPLC
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Sigga holds adoctoratein
leadership andinnovation from
Manchester Business School,
an MBA from IESE Business
SchoolaswellasaBSdegreein
Marketing from the University
of South Carolina.

Appointed to PLC Board
November 2019

Independent on appointment
Yes

External appointments
TescoBank

Committee memberships
- Audit

- Nomination

- Remuneration

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

Claireis aqualified accountant,
amember of the Institute of
Chartered Secretaries and
Administrators and 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 2018

by the Financial Reporting Council.

Introduction

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

Compliance with the 2018 Code

The Company has compliedin full with all provisions of the
2018 Corporate Governance Code during the year. Thisreport
isstructured to follow each of the sections of the Code:

Board leadership and company purpose

Strategy

The Boardisresponsible for setting the Group’s purpose,
fordetermining the basis on which the Group generates value
over the long term and developing a strategy for delivering

the objectives of the Group. The Strategic report, which can

be found on pages 2 to 59, sets out the Group's purpose, strategy,
objectives and business model.

Culture

Auto Trader has a distinctive culture thatis values-oriented
andunderpinned by adiverse andinclusive workforce. The
Board plays animportantrolein ensuring that this culture
remains aligned with our long-term strategy, in setting values,
demonstrating behaviours consistent with these values, and
inmonitoring the culture and behaviours of the organisation.

Recognising the importance of our values-led culture, the Board
focusedits annualstrategy offsite on people, culture and values.
Thisincluded discussions on the evolution of the culture over time

and how this may need to adaptinthe future as the business enters
new areas of opportunity. It alsoincluded specificinitiativesincluding
theintroduction of more family friendly policies and flexible working
arrangements; considerations of our working environment; and
initiatives toimprove the diversity of the organisation.

The Boardreceives aregular Cultural Scorecard, designed to
allow monitoring of various culturalindicators such as staff
retention, diversity, investmentin training, absences, employee
engagementand customer feedback. The Boardreceives and
discusses thison aregular basis during Board meetings.

Workforce engagement

ABoard Engagement Guild has been established as the core
mechanism by which the Board engages with the workforce.
The Board has decided thatitisnot appropriate to designate
aspecificNED to carry out thisrole andinstead shares this

role across allNEDs. The Guild meets with the Chairman and
Non-Executive Directors without Executive Directors or any
members of seniormanagement presentand has met twice
during the year, covering topics such as the CEO succession, BAME
and LGBT+representation, climate change and sustainability.

The Board Engagement Guild comprises members from across
different parts of the business and canvases views and opinions
fromtheir colleagues to share with the Board. They are all active
members of the Company’s other existing guilds, which cover areas
such as family & wellbeing, diversity & inclusion and sustainability.
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The Board plays animportantrole in ensuring
that our culture remains aligned with our
long-term strategy.

Aswellasthe Guild there are already a number of established
ways in which the Company engages with the workforce, for
example, an annualemployee engagement survey; an annual
conference; regular sharing of information from the CEO via
regular business updates, emails and videos; and informalopen
forums such as breakfast forums.

Engagement with shareholders

The Board has acomprehensive 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 toinvestors

and analysts on the half-year and full-year results in November
and Junerespectively. These updates are webcast live and then
posted onthe Group’sinvestor relations website and are available
toallshareholders.

Theresults presentations are followed by formalinvestor
roadshowsinthe UK and overseas.

Thereis also anongoing programme of attendance at
conferences, one-to-one meetings and group meetings with
institutionalinvestors, fund managers and analysts. These
meetings cover a wide range of topics, including strategy,
performance and governance, but care is exercised to
ensure thatany price-sensitive informationisreleased to
allshareholders, institutional and private, at the same time.
Meetings whichrelate to governance are attended by the
Chairman or another Non-Executive Director as appropriate.
Private shareholders are encouraged to give feedback and
communicate with the Board through ir@autotrader.co.uk.

The Boardreceivesregularreports onissuesrelating to share

price, trading activity and movementsininstitutionalinvestor
shareholdings. The Boardis also provided with current analyst
opinions, forecasts and feedback fromits joint corporate brokers,
Bank of America and Numis, onthe views of institutionalinvestors on
anon-attributed and attributed basis, and on the views of analysts
fromitsfinancial PR agency, 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.
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Annual General Meeting
Atthe 2019 Annual General Meeting, allresolutions were passed
withvotesinsupportranging from 90.25%to100%.

The 2020 AGM will take place at10:00am on Wednesday 16
September 2020 at the Company’sregistered office at 4th Floor,
1Tony Wilson Place, Manchester, M154FN. In light of the current
restrictions over public gatherings due to COVID-19, the AGM will
berunasaclosed meeting. We strongly encourage all shareholders
to casttheirvotes by proxy,andto send any questionsinrespect of
AGM business toir@autotrader.co.uk.

All proxy votesreceivedinrespect of eachresolutionatthe AGM are
counted and the balance for and against, and any votes withheld,
areindicated. Atthe meetingitself, votingon all the proposed
resolutionsis conducted ona pollrather than ashow of hands, inline
withrecommended best practice. The Chairman, the Chair of each
of the Committees and the Executive Directors will join the 2020
AGM by telephone. Shareholders are strongly encouraged to send
any questionsinrespect of the AGM by email toir@autotrader.co.uk.
Following the meeting, responses to questions will be published on
the website at plc.autotrader.co.uk/investors.

The Notice of the AGM can be found in a booklet 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 onallresolutions. Separate resolutions are proposedin
respect of each substantiveissue.

Division of responsibilities

Results of resolutions proposed at the AGM will be published onthe
Company’s website: plc.autotrader.co.uk/investors following the AGM.

Whistleblowing

Awhistleblowing policy has been adopted whichincludes accesstoa
whistleblowing telephone service run by anindependent organisation,
allowing employees toraise concerns onan entirely confidentialbasis.
Reportsare directed to the Audit Committee Chairand the Company
Secretary. The Audit Committeereceivesregularreports onthe use of
the service, anysignificantreportsthathave beenreceived, the
investigations carried outand any actions arising as aresult.

Conflicts of interest

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

Any externalappointments or other significant commitments of the
Directorsrequire the prior approval of the Board. None of the Executive
Directors have any external directorships as at the date of thisreport.
The Boardiscomfortable that externalappointments of the Chairman
andthe Non-Executive Directors do not create any conflict of interest.

Concerns over operation of the Board

Allof the Directors have the right to have their opposition to, or concerns
over,any Board decision notedin the minutes. Directors are entitled to
takeindependent professional advice atthe Company’s expenseinthe
furtherance of their duties, where considered necessary.

Boardroles

To ensure acleardivision of responsibility at CHAIRMAN

the head of the Company, the positions of
Chairman and Chief Executive Officer are
separate and not held by the same person.

The division of roles and responsibilities
between the Chairman and the Chief
Executive Officeris setoutin writing
and has been approved by the Board.

David Keens is the Senior Independent
Director.

Board and Committee responsibilities

The Board has adopted a formalschedule
of mattersreserved forits approvaland has
delegated other specificresponsibilities to
its Committees. The schedule sets out key
aspects of the affairs of the Company
whichthe Board does notdelegateandis
reviewed atleast annually.

Each Committee has formally approved
Terms of Reference which are reviewed
and approved atleast annually, or more
frequently as circumstances require.

Details are published on our website at
plc.autotrader.co.uk/investors.

- Leadership and governance of the Board.
- Creatingand managing constructive relationships between the Executive and Non-
Executive Directors.

- Ensuringongoing and effective communication between the Board andits key shareholders.

- Setting the Board’'s agenda and ensuring that adequate timeis available for discussions.
- Ensuring the Boardreceives sufficient, pertinent, timely and clearinformation.

CHIEF EXECUTIVE OFFICER

- Responsible forthe day-to-day operations andresults of the Group.

- Developing the Group's objectives, strategy and successful execution of strategy.

- Responsible for the effective and ongoing communication with shareholders.

- Delegates authority for the day-to-day management of the business to the Operational
Leadership Team (comprising the Executive Directors and senior management) who have
responsibility for allareas of the business.

NON-EXECUTIVE DIRECTORS

- Scrutinise and monitor the performance of management.
« Constructively challenge the Executive Directors.

- Monitortheintegrity of financialinformation, financialcontrols and systems of riskmanagement.

SENIORINDEPENDENT DIRECTOR

« Actsasasounding board for the Chairman.

- Available to shareholdersif they have concerns which the normal channels through the
Chairman, Chief Executive Officer or other Directors have failed toresolve.

- Meets with the other Non-Executive Directors without Executive Directors present.

- Leadsthe annualevaluation of the Chairman’s performance.

COMPANY SECRETARY

- Available to all Directors to provide advice and assistance.

- Responsible for providing governance advice.

- Ensurescompliance withthe Board's procedures, and with applicable rules andregulations.
- Actsassecretarytothe Boardand allCommittees.

AUTO TRADERGROUPPLC
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CORPORATE GOVERNANCE STATEMENT CONTINUED

Composition, succession and evaluation

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

Ed Williams was considered to be independent on appointment.
All of the Non-Executive Directors (David Keens, Jill Easterbrook,
JeniMundy and Sigga Sigurdardottir) are considered to be
independentincharacter andjudgement,and free of any
business or other relationship which could materially influence
theirjudgement. The Chairman’s fees and the Non-Executive
Directors’ fees are disclosed on pages 84 and 85, and they
received no additionalremuneration from the Company during
theyear. Therefore, at 31 March 2020 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.

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 thereis no Board meeting, a financialupdate
callisheld 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. In addition, the
Non-Executive Directors have met without the Chairman and
the Executive Directors present.

Attendance at meetings

Audit Remuneration  Nomination
Board Committee Committee Committee
Number of scheduled
meetings held 9 4 7 3
Director
Ed Williams 9/9 n/a n/a 3/3
Trevor Mather! 8/8 n/a n/a n/a
Nathan Coe 9/9 n/a n/a n/a
Catherine Faiers? 8/8 n/a n/a n/a
Jamie Warner® 1/1 n/a n/a n/a
David Keens 9/9 4/4 7/7 3/3
JillEasterbrook 9/9 4/4 7/7 3/3
JeniMundy 9/9 4/4 7/7 3/3
Sigga Sigurdardottir? 4/4 2/2 4/4 2/2

1. Retired from the Board on 29 February 2020.
2. Appointedto the Board on1May 2019.

3. Appointedto the Board on1March 2020.

4. Appointedtothe Board on1November 2019.

Note: Inaddition to the scheduled Board meetings detailed above, regular weekly
Board callsrelating to COVID-19 took place during March 2020.

AUTO TRADERGROUPPLC
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The Board makes decisions in order to ensure
the long-term success of the Group whilst
taking into consideration the interests of
wider stakeholders.

Time commitment

Any external appointments or other significant commitments

of the Directorsrequire the prior approval of the Board. None

of the Executive Directors have any external directorships as
atthe date of thisreport. The Board is comfortable that external
appointments of the Chairman and the Non-Executive Directors do
notimpactonthe time that any Director devotes to the Company.

Induction and development

Allnewly appointed Directorsreceive aninduction briefing on

their duties and responsibilities as Directors of a publicly quoted
company. Thereis aformalinduction programme to ensure that
newly appointed Directors familiarise themselves with the Group
andits activities, either throughreading, meetings with the relevant
member of seniormanagement or through sessionsin the Board
meetings. This was refreshedinresponse to the Board evaluationin
2019, and was utilised, tailored as appropriate, for the appointment
of new Non-Executive and Executive Directors during the year.

The majority of Board meetings contain 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 external advisors when appropriate - refer to
the table of activities on page 67.

All Directors are offered the opportunity to meet with customers
and take partin sales calls tounderstand the business from a
customer’s perspective, or to take part or observe focus groups
with consumers who use our website. All Directors receive regular
newsletters from our sales and service teamto ensure they are
keptinformed of the latest customer dialogue and sentiment.

The Board asawholeisupdated, as necessary,inlight of any
governance developments as and when they occur, and there is
anannualLegaland 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 to discuss any individual training and
developmentneeds.

Board and Committee activities in 2020

The Board makes decisionsin order to ensure the long-term
success of the Group whilst taking into consideration the interests
of wider stakeholders, such as employees, consumers, customers
and suppliers, and other factors as required of itunder s172 of the
Companies Act2006. Board meetings are one of the mechanisms
through which the Board discharges this duty, andin order to
formalise this process, a stakeholder framework has been
established whichis applied to allBoard papers and discussions.
Furtherinformation about engagement with the Group's
stakeholdersisincludedin the table on pages 28 and 29.

The Board's activities are structured through the year to develop

and monitor the delivery of the Group’s strategy and financialresults;
toreceive feedback from and engage with stakeholder groups such
asemployees, customers and suppliers; and to maintain arobust
governance and risk management framework. The table below sets
outsome of the Board's key activities during the year.
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) approval vehicle stockchoice, AnnualReport Bonus out-turn. capitalstructure andshare of Groupriskregister.
S of the mid-term volumesand andPreliminary + PSPand Single buyback programme. + Reviewand approval
- financialplan. accuracy. Results. Incentive Plan « Recommendation of of viability statement.
targetsand grants. finaldividend.
+ Reviewof progress - Review: Private - BoardEngagement - Review of feedback from + Audit Committee:
onDealerAuction advertisingand Guild. analystsandinvestors from internal audit and
N (jointventure with Instant Offer. resultsroadshows. Cyber/GDPR
2 CoxAutomotive). - Focusarea:Develop updates.
amore efficient way
tosource, dispose
and move vehicles.
. « Acquisition of - Focusarea: - Reviewed feedback from + Review and approval
b= KeeResources Continuallyinnovate investors and proxy advisory of modernslavery
S Limited. tocreate value for agenciesinadvance of Annual statement.
'g our customers. GeneralMeeting (AGM’). « Review of insurance
Q - Focus area: Maintain programme.
= the best consumer
2] experience for
buying andselling
vehicles.
5 Strategy off-site  + Customervisits to - Keyevents
e} with aparticular smallandlarge forFY21.
g focusonculture retailers.
@) and people.
° - Review: - Approvalof - Remuneration - Approvalofinterimdividend. + Review and approval
-g Use of ourdata. half-yearly framework, of Groupriskregister.
2 report. employee share - Business continuity.
) scheme, CEOand + AuditPlanning &
Z CFOsalary. SM&CRregime.
o - Review: OEM: « Externallegaland
‘g Manufacturer regulatoryupdate.
8 and Agency.
O
s}
+ 2020 focusareas - Review: Audience « Reviewoftax -« Reviewof + Review ofinternal
and operating and marketing compliance. remuneration andriskmanagement
> plan. activities. framework. frameworkand
§ - Focusarea: Extend - Genderpay internalcontrols.
5 our productoffering gapreporting.  Review of external
Q@ furtherdownthe - Successionplanning, auditeffectiveness.
buying funnel, talentdevelopment
8 towardsonline anddiversity.
o transactions.
N
- COVID-19 customer - COVID-19 - Directorsalaryand - Approvalof equity raise, + COVID-19
actions. financial feereductionsand suspension of share buybacks contingency and
- scenarios bonuswaivers. and suspension of guidance. business continuity
5] planning. - InternalBoard - AgreementtosetanESG planning.
= evaluationfeedback  strategyandframework,and « Treasury Policy.

andactionplan.

more metricsincluding Scope 3
GHG emissionsreporting.
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CORPORATE GOVERNANCE STATEMENT CONTINUED

Information and support available to Directors

Fulland timely accesstoallrelevantinformationis given to the
Board. For Board meetings, this consists of a formal agenda,
minutes of previous meetings and a comprehensive set of papers
including regular operationaland financialreports, provided to
Directorsinatimely mannerin advance of meetings.

AllDirectors have access to the advice and services of the
Company Secretary, Claire Baty. The appointment or removal
of the Company Secretaryis a matter for the whole Board.

Appointments to the Board

The Board has established a Nomination Committee, chaired by

Ed Williams, with allother members comprising independent
Non-Executive Directors. The mainresponsibilities of this Committee
are tokeepunderreview the structure, size and composition of the
Board andits Committees; toidentify and nominate candidates
forappointment to the Board; to ensure that there are formal

and orderly succession plansinplace; and to oversee talent
development, diversity andinclusion across the whole Group.

The work of the Committee is described on pages 70to 72.

The Board andits Committees have an appropriate balance of
skills, experience and knowledge of the Group to enable them to
discharge theirrespective duties and responsibilities effectively
inaccordance with main principle K of the Code. Biographies of
allmembers of the Board appear onpages 62 and 63.

Election of Directors

The Board can appointany personto be a Director, either tofilla
vacancy or as an addition to the existing Board. Any Director so
appointed by the Board shall hold office only until the next AGM
andshallthenbe eligible for election by the shareholders. The AGM
Notice sets out the specificreasons forreappointing each Director.

Tenure of Chair

The 2018 UK Corporate Governance Code contains a provision that
the Chairmanshould notremainin postbeyond 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
whenitwasunder private ownership. He joined the Auto Trader
Group plc Boardin February 2015 and the Company listed on the
London Stock Exchange in March 2015.

Asdisclosedin the 2019 Annual Report, the Nomination Committee,
led by David Keens as Senior Independent Director, considered this
changeinthe Code and consulted with the FRC. The understanding
of the Committee and the Board is that the nine-year period
commences onthe 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 stipulated
inthe new Code and do not commit the Company or Ed Williams to
himremaining as Chairman until 2024.

Board evaluation and effectiveness

Aninternalevaluation was conducted in 2020. The next external
evaluationisduein 2021; however, given the unfolding COVID-19
pandemic, the Board may consider deferring thisinto the next
financialyear (2022).

Theinternalreviewincluded the completion of a detailed questionnaire
byeachof the Board Directors, covering the following areas:

- Board meetings andinformation flows.

- The Board'srole, knowledge and skills.

« Board composition and succession planning.

- Businessstrategy, performance and culture.

« Riskmanagement.

« Engagementwith shareholders and other stakeholders.

- The operation of each of the Board’'s Committees.

« Follow up of therecommendationsraisedinthe previous review.

Theresults were reviewed by the Chairman and then discussed
with the Boardin March 2020.

ACTIONS ARISING FROM THE 2019 INTERNAL REVIEW

Although Board papers are published on atimely basis,
thereis oftenalarge volume of pre-readingin

ashortspace of time. timetoread.

There has been more disciplineinensuring the papers are as concise as possible without losing
the detailrequired; andin publishing these piecemeal through a Board portal, so as to give more

As the Terms of Reference of each Committee expand,
the agendas foreachmeetingbecome very full.

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

As theinduction processhasnotbeenneeded
foranumber of years, thisbecomesout of date
andshould berefreshed.

Theinduction process was reviewed and refreshed to ensure thatit continues to provide
Directors with theinformation and knowledge they need about the business and theirrole.
Thiswasused, onanappropriately tailored basis, for the new appointments during the year.

ACTIONS ARISING FROM THE 2020 INTERNAL REVIEW

Particularly for the newer Board members, Board papers

may include jargon/Company-specific terminology. toaminimum.

More focus by the Executive Directors and Company Secretary to ensure the jargonis kept

More formality around training and development needs.

Training plans to be developed forindividual Directors, taking into account their existing

knowledge, skills and experience, and records to be maintained of development activities.

More understanding of and engagement with newer
customer groups (forexample, manufacturers, leasing
companies, automotive finance houses).

Arrangements to be made for the Board to engage directly with these customer groups, including
customervisits and/orinvitations to attend Board meetings.

Agreaterfocusonthe strategy for ESG matters,
including establishing a governance framework
andsetting targets.

Governance arrangements for ESG and sustainability matters to be reviewed, and more focus on
aformalstrategy tobeintroduced. Further details willbe providedin the 2021 Annual Report.
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Inaddition, an assessment of the Chairman’s performance was
carried out, led by the Senior Independent Director,and feedback
was provided to himindividually. Overall, the results showed that the
Board andits Committees continue to operate well,and that each
individual Director continues to make an effective contribution.

Letters of appointment

The Chairman and the Non-Executive Directors have letters of
appointment which are available forinspection at 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; oronrequest fromir@autotrader.co.uk. These
letters set out the expected time commitment from each Director.
Non-Executive appointments to the Board are for aninitial term of
up tothreeyears. Non-Executive Directors are typically expected
toserve two three-yearterms, although the Board may invite the
Director to serve for an additional period.

le

The Board acknowledges its responsibility
for establishing and maintaining the
Group's system of risk management

and internal controls.

Audit, risk and internal control

The Board has established an Audit Committee, chaired by David
Keens and comprised entirely of independent Non-Executive
Directors. The Chairmanis notamember of the Committee. The
Committee has defined Terms of Reference which include assisting
the Boardindischarging many of itsresponsibilities with respect
tofinancialand businessreporting, riskmanagement, internal
control,internal audit and external auditors. The work of the
Committeeis described onpages73to76.

Financial and business reporting

Assisted by the Audit Committee, the Board has carried out areview
of the 2020 AnnualReport and considers that, inits opinion, the report
is fair,balanced and understandable and provides the information
necessary forshareholders to assess the Company’s position and
performance, business modeland strategy. Refer to the Report of the
Audit Committee onpages 73 to 76 for details of the review process.

See pages 58 and 59 for the Board's statement on going concern
and the viability statement.

Risk management andinternal control

The Company does nothave aseparate Risk Committee; the Boardis
collectivelyresponsible for determining the nature and extent of the
principalrisksitis willing to take in achievingits strategic objectives.

The Board acknowledgesitsresponsibility for establishing and
maintaining the Group's system of risk management andinternal
controls anditreceivesregularreports frommanagement
identifying, evaluating and managing the risks within the business.
The system of internal controlsis designed to manage, rather than
eliminate, the risk of failure to achieve business objectives and can
provide only reasonable, and not absolute, assurance against
material misstatement or loss.

The processesinplace for assessment, management and
monitoring of risks are described in Principal risks and
uncertainties on pages 54 to 57.

The Audit Committee reviews the system of risk management
andinternalcontrols throughreportsreceived from management,
along with others frominternal and external auditors. Management
continues to focus on how internal controls and risk management
canbe furtherembedded into the operations of the business and
onhow todealwith areas of improvement whichcome to the
attention of management and the Board.

The Board, assisted by the Audit Committee, has carried outa
review of the effectiveness of the system of risk management and
internal controls during the year ended 31 March 2020 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 andrisk management systems. The Board considered the
weaknessesidentified and reviewed the developing actions, plans
and programmes thatit considered necessary. The Board confirms
that no significant weaknesses or failings were identified as a
result of the review of effectiveness.

Remuneration

The Board has established a Remuneration Committee, chaired
by JillEasterbrook and comprised entirely of independent
Non-Executive Directors. The Remuneration Committee is
responsible for determining the remuneration policy, and for
setting remuneration for the Executive Directors, the Chairman
and senior employees; for monitoring the remuneration policies
forthe wider organisation; and for ensuring the alignment of
reward with the culture of the organisation.

The work of the Committee is described on pages 77 to 89.
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REPORT OF THE NOMINATION COMMITTEE

70

EDWILLIAMS
CHAIR OF THE NOMINATION COMMITTEE

OVERVIEW

Composed of the Chairman and fourindependent
Non-Executive Directors.

Atleast one meeting held peryear.

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

OURPROGRESS IN 2020

Implementation of succession plan, resulting in
appointment of Chief Executive Officer, Chief
Operating Officer and Chief Financial Officer.
Appointment of an additionalindependent
Non-Executive Director,increasing the proportion

of womenonthe Board to 50%.

Followed up onthe recommendations of the 2019
external Board evaluation, andreviewed the results

of the 2020 internal evaluation.

Review and updating of formal succession plans for the
Chairman, Non-Executive Directors, Executive Directors
and senior management.

FOCUS AREAS FOR 2021
- Continue to monitor Board and seniormanagement

successioninthe context of the Company’s
long-termstrategy.

+ Supportmanagementand the Boardin promoting

diversity in seniormanagement and across the
workforce, including identifying and developing talent.

3 100%

meetings were held during

meeting attendance by all

theyear: Committee members
Meetings
attended/  Percentage of
total meetings meetings
Member held attended
Ed Williams (Chair) 3/3 100%
David Keens 3/3 100%
JillEasterbrook 3/3 100%
Jeni Mundy 3/3 100%
Sigga Sigurdardottir' 2/2 100%

1.

Appointed to the Committee on1November 2019.

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

AUTO TRADERGROUPPLC
AnnualReportand Financial Statements 2020

60

The Committee believes that effective
succession planning is critical to the
Company's long-term success.

Dear shareholders,

Iam pleased to present the Report of the Nomination
Committee for 2020.

Role of the Committee

The Committee reviews the structure, size and composition of
the Board andits Committees, and makesrecommendations
tothe Board for appointments to the Board. The Committee
isresponsible for ensuring that there are formaland orderly
succession plansinplace for the members of the Board.

The Committee overseesdiversity andinclusion across 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 they relate to the appointment of his
successor or such other mattersin which he may have apotential
conflict of interest. For those meetings, the Senior Independent
Director (‘SID’)isinvited to take the Chairunlessthe SIDisin
contention fortherole or also has apotential conflict of interest.

The Committee meetsatleastonce ayear,andonanadhoc
basis asrequired. Only members of the Committee have theright
to attend meetings; however, the Chief Executive Officer attends
forallorpart of meetings so that the Committee canunderstand
his views, particularly onkey talent within the business.

Succession planning

The Committee believes that effective succession planning
is criticalto the Company’s long-term success. We have a
continual formalsuccession planning process to ensure
orderly succession for the Board and senior management.

Oursuccession planwas putinto practice thisyear when
Trevor Matherretired as CEO on 29 February 2020.
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Following the announcementin April 2019 of Trevor's planned
Board composition retirement, Nathan Coe was appointed as CEO-Designate, and after
atransitional period of severalmonths, Nathan was appointed as

As at 31 March 2019 As at 31 March 2020 . .
CEOon1March2020. Catherine Faiers was promoted to the Board
a 1 D 1 as Chief Operating Officer on1May 2019, which enabled Nathan to
] 3 ] 4 focusonanorderly handover. Jamie Warner was appointed as CFO
2 3 on1March2020.
@ Chairman @ Independent Non-Executive Directors Executive Directors During the year, the Committee has updated and developed the
formalsuccession plans for the new Board, including the Chairman,
Non-Executive Directors, Executive Director and senior management.
Gender diversity Appointment of Non-Executive Director
As at 31 March 2019 As at 31 March 2020 The Committee keepsUndercontinuolre\(iewthesize and
composition of the Board, and also the skills, knowledge and
B < 4 experience required of the Board inthe context of the Group's
- 2 ) 4 strategy. Takinginto consideration the Group's increasing
T e R R R involvementin regulated activities such as consumer finance,

and the need foranorderly succession plan for the current
Non-Executive Directors, the Committee identified aneed to
appointan additionalindependent Non-Executive Director.

@ Men  ® Women

Board tenure' The process foridentifying candidates was led by the Committee:

As at 31 March 2019 As at 31 March 2020

a-a 1
T s

®0-3years @ 3-6years

Acomprehensive candidate search brief was agreed, including the
requiredindustry skills, knowledge and experience required, and
takinginto consideration the benefits of diversity on the Board.
Anexternal executive recruitment consultant, vy Street, was
engaged, withwhom the Group has no other relationship.

The shortlisted candidates each met with members of the Board
onaone-on-one basis. These meetingsincluded an assessment
of candidatesin the context of the expected values and
behaviours of Board members.

IS

1. Refersto periodsince appointmentto the PLC Board.

Board skills and experience

Following this process, Sigga Sigurdardottir was identified

The Board brings a wide range of skills and experience to as the Committee’s preferred candidate, having extensive
complementthe Group and its strategy. Board members have experience indigital transformation and financial services.
leadership experience within large and listed companies, and Following recommendation to the Board, Sigga was appointed
each have their own specialist experience. as aNon-Executive Director with effect from1November 2019.

Policy on appointments to the Board
Apriority for the Committee has been,and will continue to be,

8 , ensuring thatmembers of the Board collectively possess the broad
Strategy range of skills, expertise andindustry knowledge, and business and
otherexperience necessary for the effective oversight of the Group.

8
2 Chanoe/ Appointments are made on merit, against objective criteria and with
dueregardto the benefits of diversity onthe Board. The Committee
takes account of avariety of factors before recommending any new
appointments to the Board, including relevant skills to performthe
Govefmnca role, experience, knowledge and diversity, including gender and

andrisk ethnic diversity.

Retailing

Prior listed
company

We adopted the Hampton-Alexander target forwomenrepresentation

Fina%ciul Finuzncm onourBoardin2019,and we are pleased toreport that we continue to
RIS R, exceed thistarget, withan equalnumber of womenand menonthe
Board. We continue to aspire to thisas alonger-termgoal for the
3 womeninseniormanagementand for the organisationas awhole.
Marketing
/ We acknowledge the recommendations of the Parker review,

but have not at this stage set atarget, and do not currently
meet the recommendations.
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REPORT OF THE NOMINATION COMMITTEE CONTINUED

Diversity andinclusion

The Nomination Committee’s Terms of Reference include the
responsibility to oversee diversity andinclusion across the whole
Group, notjust at Board and senior management level. We recognise
thatwomen, and employees from a BAME (Black, Asian and Minority
Ethnic) background continue to be under-represented at senior
management level and throughout the organisation.

We remain committed toimproving diversity atall levels, in
particularin parts of the business where women are currently
underrepresented, such as technology, and to attract and develop
more employees from a BAME background at all levels and areas
of the organisation.

The Company has established a Diversity and Inclusion Guild,
withrepresentation 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 onits activities and progress. The work
of the Guildis described in more detailon page 44.

Atthe end of our financial year, 40% of the Operational Leadership
Team (‘OLT') were women, and 32% of the OLT's directreports were
women, acombined total of 32%, which means that we are close to
meeting the Hampton-Alexander Review recommendations.

Board evaluation

We carried out aninternal Board evaluation during the year,
whichincluded following up on the recommendations of the 2019
externally facilitated Board evaluation. Thisis described in detailon
pages 68 and 69 of the Corporate governance statement. Our next
external Board evaluationis due to take place in 2021; however, given
the evolving COVID-19 pandemic, the Board may consider deferring
thisinto the next financialyear.

Election and re-election of Directors

Inaccordance with the UK Corporate Governance Code, all
Directors willretire and offer themselves for election orre-election
tothe Board. The Directors who have beenin post throughout the
year have beensubject to aformalevaluation process, and both
the Committee and the Board are satisfied that all Directors
continue to be effectivein,and demonstrate commitment to,
theirrespectiveroles onthe Board and thateach makes a
valuable contribution to the leadership of the Company.

The Board therefore recommends that shareholders approve the
resolutions to be proposed at the 2020 AGM relating to the election
andre-election of the Directors.

Iwelcome any questionsinrespect of the work of the Committee,
which canbe submitted to ir@autotrader.co.uk.

Ed Williams

Chair of the Nomination Committee

25]June 2020
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Impact of the 2018 Corporate Governance Code
Asreportedinthe 2019 Annual Report, the 2018 UK Corporate
Governance Code appliestous from1April 2019. The new
Code contains a provision that the Chairman should not
remainin post beyond nine years from the date of their first
appointmentto the Board.

Ed Williams joined the Auto Trader business as a Non-Executive
Directorin November 2010 whenitwas under private ownership.
He joined the Auto Trader Group plc Boardin February 2015 and
the Company listed onthe 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 Boardis 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 notcommit the Company or Ed Williams to him
remaining as Chairmanuntil 2024.
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REPORT OF THE AUDIT COMMITTEE

DAVID KEENS
CHAIROF THE AUDIT COMMITTEE

OVERVIEW

- Composed of fourindependent Non-Executive Directors.
- David Keensis considered by the Board to have recent
andrelevant experience. Allmembers have significant
commercialand operating experience in consumer
anddigital businesses.

Atleast three meetings held peryear.

Meetings are attended by the CEO, COO, CFO, internal
auditors and external auditors by invitation.

OURPROGRESS IN 2020

Discuss key areas of financial judgementincluding
the acquisition of KeeResources.

Assessing the Group’s going concern and viability
statements, including the impact of COVID-19.
Review the effectiveness of internal audit, internal
controls and risk management.

Evaluate the effectiveness andindependence

of external audit.

FOCUS AREAS FOR 2021
- Agree with KPMG any changes for their 2021 audit.

4 100%

meetings were held during meeting attendance by all
theyear: Committee members

Meetings  Percentage of

attended/ meetings
Member meetings held attended
David Keens (Chair) 4/4 100%
JillEasterbrook 4/4 100%
Jeni Mundy 4/4 100%
Sigga Sigurdardottir’ 2/2 100%

1. Appointedtothe Committee on1November 2019.

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

and supportive of the capital raising
undertakenin April this year, which was
aresponse to the disruption caused by
COVID-19, as detailed in this Annual Report
as a post balance sheet event.

Dear shareholders,
lampleased tointroduce this, my fifth, Audit Committee report.

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

The Board approves the Terms of Reference of the
Committee, which assists the Board indischargingits
responsibilities. Thisincludes monitoring the integrity of the
Group's financialreporting; effectiveness of the internal
controland riskmanagement framework; internal audit;
and theindependence and effectiveness of external audit.
Ourinternalaudit functionis outsourced to Deloitte LLP, who
provide us with specialist expertise in delivering arisk based
rolling review programme.

Our external auditors, KPMG, and internal auditors,
Deloitte, regularly attend Audit Committee meetings.

The Chief Executive Officer, Chief Operating Officer,

Chief Financial Officer and other members of management
attend by invitation.

The Committee hasreviewed the contentinthe Annual Report
and believes that this explains our strategic objectives andis
fair, balanced and understandable. We have considered the
impact of COVID-19 on our business and you will find important
detailonthisinother sections of the AnnualReport. The
Committee was fully engaged and supportive of the capital
raising undertakenin April this year, which was aresponse to
the disruption caused by COVID-19, as detailed in this Annual
Reportasapostbalance sheetevent.

Whilst this Report of the Audit Committee contains some of
the matters addressed during the year, it should bereadin
conjunction with the external auditor’'sreport startingon
page 94 andindeed the Auto Trader Group plc financial
statementsingeneral.

Atthe 2019 AGM, shareholders approved the Board's
recommendationtore-appoint KPMG LLP as our external
auditors. The Committee has carried out areview of the
effectiveness andindependence of KPMG and has
recommended to the Board that they are re-appointed
atthe 2020 AGM.

David Keens
Chair of the Audit Committee
25June 2020
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REPORT OF THE AUDIT COMMITTEE CONTINUED

Financialreporting Indoing so, the Committee discussed managementreports and

The primaryrole of the Committeeinrelation to financialreporting enquiredintojudgements made. The Committee reviewed the

istoreview and monitor the integrity of the financial statements, reports prepared by the external auditor on the 2019 half-year

including annualand half-yearreports, result announcements, statementand 2020 Annual Report.

dividend proposals and any other formalannouncementrelating

tothe Group's financial performance. The Committee, together withmanagement and KPMG, identified
significant areas of financial statement risk and judgement as

The Committee assessed the accounting principles and policies described below.

adopted, and whether managementhad made appropriate
estimates and judgements.

Revenuerecognition The Committee reviewed the assumptions and disclosure aroundrevenue
Revenuerecognition forthe Group’srevenue streamsis not recognition made by management, particularly inrelation to of fers given to
complex. However, thisremained anarea of focus due to the customers asaresponse to the disruption caused by COVID-19 asset outon
large volume of transactions and asrevenueis the largest figure pages4to7. Thiswillresultinreduced revenue for the first half of the year
intheincome statement. toMarch 2021 atleastandincreased bad debtrisk as customers are under

increased pressure.

The Committee was satisfied with the explanations provided and
conclusionsreachedinrelationto revenue recognition.

Share-based payments The Committee reviewed the assumptions made by management, particularlyin
The Company has anumber of share-based paymentarrangements, relationto profit forecasts that determine the proportion of shares granted under
accounted forunderIFRS 2. These require the use of valuationmodels the PSP, DABP and Single Incentive Plan. The Committeereviewed the comments
and certain assumptionsindetermining their fair value atgrantdate and within KPMG's reportinto the calculation of the charge andis satisfied that the
inthe recognition of charges and, as such, thisis asignificant estimate. share-based paymentaccountingis appropriate andin accordance with

accounting standards.

Acquisition accounting The Committee reviewed the assumptions made by managementinrespect
Management’s assessment of the allocation and valuation of goodwill of the identification and valuation of intangible assets, and the allocation of
andintangible assets as part of the acquisition of KeeResources. consideration,and was satisfied that these were appropriately accounted for

under IFRS 3. KeeResourcesis arelatively smallbusinessincomparisonto the
Groupandisinitsearlyintegration stage.

Investmentvalue injoint venture The Committee reviewed the assumptions made by management, particularly
Inthe prioryear, the Group entered ajointventure agreement with Cox inrelationto the future cash flow forecast to support the carrying value of the
Automotive UK named Dealer Auction. Management's assessment of investment of the joint venture, and was satisfied that these were appropriately
therecoverability of the investmentvalue, given the infancy of the accounted for given the infancy of Dealer Auction.

investment, is based on future estimated cash flow forecasts.

Going concern and viability statement The Committee reviewed management’s schedules supporting the going concern
The Directors must satisfy themselves as to the Group's viability and assessmentand viability statements. These included the Group’s medium-term
confirmthatthey have areasonable expectation thatit willcontinue to planand cash flow forecasts for the period to March 2023. The Committee
operate and meetitsliabilities as they falldue. The period over which the discussed withmanagement the appropriateness of the three-year period,and
Directorshave determineditis appropriate to assess the prospects of discussed the correlation with the Group's principal risks and uncertainties as

the Group has been defined as threeyears. Inaddition, the Directors disclosed onpages 54 to 57. The feasibility of mitigating actions and the potential
must considerif the going concern assumptionis appropriate. speed of implementation to achieve any flexibility required were discussed.

Scenarios covering events that could adverselyimpact the Group were
considered. The Committee evaluated the conclusions over going concernand
viability and the proposeddisclosuresin the financial statements and satisfied
itself that the financial statements appropriately reflect the conclusions.

Itisworth noting, the disruption caused by COVID-19 after the yearend has
required the Committee toregularly re-assess the projections and conclusions.
Significantactions have beentakentolimittheimpact of loss of revenue, toreduce
costsandtoreduce debt by way of the capitalraising completed on1April 2020.
Foradditionaldetail, please refer to the external auditor’'sreport and Strategic
reportcontainedinthis AnnualReport.
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Fair, balanced and understandable

Attherequest of the Board, the Committee hasreviewed the content of the 2020 Annual Report and considered whether, takenas a
whole, inits opinionitis fair, balanced and understandable and provides the information necessary for shareholders to assess the
Company's position, performance, business model and strategy. The Committee was provided with an early draft of the Annual Report,
and provided feedback on areas where further clarity orinformation was required in order to provide a complete picture of the Group's
performance. The finaldraft was then presented to the Audit Committee for review before beingrecommended for approval by the
Board. When forming its opinion, the Committee reflected on discussions held during the year and reports received from the internal
and external auditors, and considered the following:

Isthe report fair?

Isacomplete picture presented and has any sensitive material been omitted that should have beenincluded?
Are key messagesin the narrative aligned with the KPIs and are they reflected in the financialreporting?
Are therevenue streams describedin the narrative consistent with those used for financialreportingin the financial statements?

Isthereportbalanced? Isthere agood level of consistency between thereportsinthe frontand thereportingin the back of the AnnualReport?
Doyougetthe same messages whenreading the frontend and the backendindependently?

Isthere an appropriate balance between statutory and adjusted measures and are any adjustments explained clearly with
appropriate prominence?

Are the keyjudgementsreferred toin the narrative reporting and significantissuesreportedin the Report of the Audit Committee
consistent with disclosures of key estimationuncertainties and criticaljudgements set outin the financial statements?

How do these compare with therisks that KPMG includein theirreport?

Isthereport
understandable?

Isthere aclearand cohesive framework for the AnnualReport?
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 2020 Annual Report, taken as a whole, is fair, balanced
and understandable and provides the information necessary for shareholders to assess the Company’s position and performance,
business model and strategy.

Risk management andinternal control
The Committee’sresponsibilitiesinclude areview of the riskmanagement systems andinternal controls to ensure that they remain
effective and that anyidentified weaknesses are properly dealt with. The Committee:

reviews annually the effectiveness of the Group'sinternal control framework;

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

reviewsreports from the external auditors on anyissuesidentified in the course of their work, including any internal controlreports
received on controlweaknesses, and ensures that there are appropriate responses, from management.

The Group hasinternal controls and risk management systemsin place inrelation toits financialreporting processes and preparation of
consolidated accounts. These systems include policies and procedures to ensure that adequate accounting records are maintained and
transactions are recorded accurately and fairly to permit the preparation of financial statementsin accordance with IFRS. The internal
controlsystemsinclude the elements described below.

ELEMENT APPROACH AND BASIS FOR ASSURANCE

Risk management Whilst riskmanagementis amatter for the Board as awhole, the day-to-day management of the Group’s key risks resides with the
Operational Leadership Team (‘OLT’) and isdocumentedin ariskregister. Areview and update of the riskregisterisundertaken
twice ayearandreviewed by the Board. The management of identified risksis delegated to the OLT,and regular updates are
given to executive managementatmonthly Risk Forum meetings.

Financialreporting Group consolidationis performed onamonthly basis with a month-end pack produced thatincludes anincome statement,
balance sheet, cash flow and detailed analysis. The month-end pack alsoincludes 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 explain
significantvariances.

Budgeting and AnannualPlanis produced and monthly results are reported against this. Amonthly rolling forecastis also produced toidentify

reforecasting how the Groupis performing over the balance of the yearversus the original Plan. The Planis prepared using abottomup approach,
informed by ahigh-level assessment of market and economic conditions. Reviews are performed by the OLT and the Board whilst
thePlanisalsocomparedto the top down Medium Term Plan (‘MTP’) as a sense check. The Planis approved by the OLT and the
Board.

Delegation of authority Adocumentedstructure of delegated authorities and approval for transactionsis maintained beyond the Board's Terms of
and approval limits Reference. Thisisreviewed regularly by management to ensure it remains appropriate for the business.

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

Internal audit

Deloitte has been appointed as the Group’s outsourced internal audit function. They are accountable to the Audit Committee and use
arisk-based approach to provide independent assurance over the adequacy and effectiveness of the control environment. The internal
audit work plan for 2020 was approved by the Audit Committee and covers a broad range of core financial and operational processes
and controls, focusing on specificrisk areas, including:

« Third-party verification and performance of revenue-share partners.
- Non-financial operating metrics.
- Procurementto payment processes.

Managementactions that arerecommended following the audits are tracked to completion and reviewed by the Committee to ensure
thatidentified risks are mitigated appropriately.

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

External auditors

One of the Committee’srolesis to oversee the relationship with the external auditor, KPMG, and to evaluate the effectiveness of the
service provided and their ongoingindependence. The Committee has carried out areview based on discussion of audit scope and
plans, materiality assessments, review of auditors’ reports and feedback frommanagement on the effectiveness of the audit process,
and has concluded that the external auditor remains effective and independent.

The Committee reviewed KPMG's findings of the external auditorinrespect of theirreview of the half-yearly report for the six-month
period ending 30 September 2019, and inrespect of the audit of the financial statements for the year ended 31 March 2020. The
Committee met with representatives from KPMG without management present and with management without representatives of
KPMG present, to ensure that there were noissuesin the relationship between management and the external auditor whichit should
address. There were none.

The Committee hasreviewed, andis satisfied with, the independence of KPMG as the external auditor. In particular, discussions have
been held with KPMG's senior management to verify the Group’s audit partner’s performance and standing within KPMG. There were
no conflicts or matters of concern conveyed.

Non-audit services provided by the external auditor

The external auditoris primarily engaged to carry out statutory audit work. There may be other services where the external auditoris
considered to be the most suitable supplier by reference to their skills and experience. Itis the Group's practice thatit will seek quotes
fromseveral firms, which may include KPMG, before engagements for non-audit projects are awarded. Contracts are awarded based
onindividual merits. A policyisin place for the provision of non-audit services by the external auditor, to ensure that the provision of
such services does notimpair the external auditor’'sindependence or objectivity, in accordance with the EU Audit Reform, and will be
assessed going forward inline with the FRC Ethical and Auditing Standards.

NON-AUDIT SERVICE POLICY

Audit-related services directly related to the audit Consideredtobe approved by the Committee up to alevel of £100,000 foreach
Forexample, the review of interim financial statements, individualengagement, and toa maximum aggregate inany financialyear of 70%
compliance certificates and reports toregulators. of the average audit fees paid to the audit firmin the last three consecutive years.

Any engagement of the external auditor to provide permitted services over these
limitsis subject to the specific approvalin advance by the Audit Committee.

Prohibited services Prohibited, with the exception of certain services which are subject to derogation
Inline with the EU Audit Reform, services where the auditor’s if certain conditions are met, in accordance with the EU Audit Reform,and willbe
objectivity andindependence may be compromised. Prohibited assessed going forwardinline with the new FRC Ethical and Auditing Standards.

services are detailedin the FRC Revised Ethical Standard 2019 and
include tax services, accounting services, internal audit services,
valuation services and financial systems consultancy.

Refer to plc.autotrader.co.uk/investors for full details of the policy. During the year, KPMG charged the Group £36,000 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

As acompetitive tender was carried outin 2016, and KPMG LLP were first appointed as statutory auditorsin the financial year to March
2017, we have complied with the requirement that the external audit contractis tendered within the 10 years prescribed by EU and UK
legislation and the Code’srecommendation. The Company confirms thatitcomplied with the provisions of the Competition and Markets
Authority’s Order for the financial year under review.

David Keens
Chair of the Audit Committee
25June 2020
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DIRECTORS' REMUNERATION REPORT

JILLEASTERBROOK
CHAIROF THE REMUNERATION COMMITTEE

OVERVIEW

- Composed of fourindependent Non-Executive Directors.

« The Company Chairman, Chief Executive Officer, Chief
Operating Officer, Chief Financial Officer and other
relevantindividuals areinvited to attend the meetings
when appropriate - no personis presentduring any
discussionrelating to their ownremuneration.

OURPROGRESSIN 2020

From1April2020 the entire Board voluntarily waived at least
50% of their salaries or Board fees, to bereturned to normal
levels from1July 2020 following areturnto charging
customers and the unfurloughing of allemployees.

The Executive Directors have waived their FY20 annual
bonus entitlement.

For FY21we will not be operating an annual bonus but
willbe granting alarger PSP three-year award which
willvestbased on TSR performance.

FOCUS AREAS FOR 2021

Review the Remuneration Policy to ensureitis aligned
with strategy and the creation of sustainable long-term
value creationand thatitis appropriatein the context
of evolving shareholder guidance and corporate
governance in advance of submitting arevised Policy
to abinding vote at the AGM in September 2021.

/4 100%

The Company Secretary acts as secretary to the Committee.

meetings were held during meeting attendance by all
theyear: Committee members
Meetings  Percentage of
attended/ total meetings
Member meetings held attended
JillEasterbrook (Chair) 7/7 100%
David Keens 7/7 100%
Jeni Mundy 7/7 100%
Sigga Sigurdardottir' 4/4 100%

1. Sigga Sigurdardottir was appointed to the Board and Remuneration
Committee on1November 2019.

Inaddition, Ed Williams wasin attendance atallmeetings
byinvitation.

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

Annual statement
by the Chair of the
Remuneration Committee

le

Inthese uncertaintimes, itisimportant that
remuneration arrangements continue to
align Executive Directors with the long-term
interests of shareholders.

Dear shareholders,

lam pleasedto present,on behalf of the Board, the Report of
the Remuneration Committee (the ‘Committee’) for the year
ended 31 March 2020.

As highlightedin the Chairman’s statementon page 8 and the
Chief Executive Officer's statementon page 12, the business’s
performance before the outbreak of COVID-19 was good with
bothrevenue and operating profitincreasing year onyear,
despiteitbeing achallenging year forretailers due to UK
automotive market pressures. Since the start of the COVID-19
crisis, the business has focused onits people, customers and
long-term priorities to ensure the business emerges from the
crisis strongly and the business’s operations continue to be
maintained to a high standard.

On1April2020 we announced that the entire Board had voluntarily
offeredtotemporarily forego atleast 50% of their salaries or Board
fees,andthat the Executive Directorshad alsorequested that
theirannual FY20 bonus entitlement be waived. The Board
believesthatacting swiftlyin thiswayis the clearestindication
thatwe stand together with all our stakeholders, whether
employees, customers, shareholders or suppliers. Following the
returnto charging customers from1June 2020, and the return of
allof ouremployees from furlough, weintend to return Directors’
salaries and feesto normallevels from1July 2020.

Remuneration approach for 2021

Todate, we have operated a traditionalremuneration framework
including an annualbonus with deferraland an annual award
under ourlong-termincentive plan, the Performance Share Plan.

The COVID-19 outbreak has resulted in significant disruption
inthe UK automotive market, with dealerships closed foran
extended period. Retailersin England were able toreopen
their forecourts from1June 2020. England has subsequently
been followed by Northern Ireland (8 June 2020) and Wales
(22 June 2020), while showrooms in Scotland will openon

29 June 2020. There remains, however, a significant degree
of uncertainty for the sector as well as the widereconomy.
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DIRECTORS' REMUNERATION REPORT CONTINUED

Board changes

On 6 February 2020, we announced that,

as the transition to the new executive team
has been progressing well, the retirement
date of Trevor Mather was brought forward
and he stepped down from the Board on

29 February 2020 (rather than 31 March 2020
as originally announced). Nathan Coe

was therefore appointed as CEO inthisreport.

Thisuncertainty makesit difficult to predict performance

over the short and medium term which makes setting robust and
meaningfultargets forincentive arrangements very challenging.
While the short termis difficult to predict the Board continues to
have full confidence that we have the right offering, operational
structure and culture to succeed over the long term and deliver value
forourshareholders. The Committee considers thatitisimportant
thatremuneration arrangements continue to align Executive
Directors with the long-terminterests of shareholders.

We therefore intend to operate a modified approach to
remuneration for FY21as follows:

No annual bonus plan will operate for FY21 (meaning executives
will notreceive any bonus payment for a two-year period
covering April 2019 to March 2021).

The Executive Directors willbe made an award under the
Performance Share Plan ('PSP’) of 250% of salary. The proposed
awardrepresents areduction of ¢.30% for the CEO and c.10% for
the CFO and COO compared to their previous aggregate
incentive opportunity of 350% of salary (200% PSP and 150%
annualbonus)and 280% (150% PSP and 130% annual bonus) of
salaryrespectively, andis below the maximum PSP grant allowed
under our approved Remuneration Policy of up to 300%in
exceptional circumstances.

The PSP award will be based onthe Company’s TSR performance
compared to the FTSE350 index (excluding investment trusts)
over three years from1April 2020. No portion of the award will
vest for performance whichis below the index, 25% of the award
will vest for performance equal to the index. Maximum vesting
willrequire performance 25% ahead of the index. This vesting
scheduleis consistent with the approach used for PSP awards
in2015,2016 and 2017.

When determining the proposed approach for FY21the Committee
sought to meet three key principles: (1) to minimise the potential
cash outflow to protect the business; (2) to maintain as much
consistency as possible with the approach usedin prioryears; (3) to
align Executive Directors’' remuneration with shareholderreturns.

The Committee considers that this approach meets these
objectives. Not operating a cash bonus minimises cost and cash
liability inrespect of the financial year, and by having the incentive
opportunity fullyawarded inshares (with athree-year vesting
period plus a two-year holding period) we will align executives

with shareholders over the medium term. We have alsoreduced the
overallincentive opportunity by ¢.30% for the CEO and ¢.10% for the
CFO and COOrecognising the broader economic environmentand
to supportour cost management programme.
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(previously CFO & CEO-designate)
effective from1March 2020. In addition,
Jamie Warner joined the Board as CFO
effective from1March 2020. Catherine
Faiers was promoted to COO and joined
the Board from1May 2019. Details of their
remuneration arrangements are provided

Due to the currentuncertainty it was considered very challenging
to setrobustand fair financial targets for the PSP, and furthermore
we believe that the success or otherwise of the Company’s
response to COVID-19is most likely to be reflected in the share price
relative to that of other companies. We also wanted to ensure that
the vesting outcome remains aligned with shareholder returns and
hence the awardisbased on TSR performance.

Inline with best practice and shareholder expectations the
Committee shallretain discretion to adjust the vesting outcome
ifitisnot considered to bereflective of underlying financial or
non-financial performance of the business or the performance of
theindividual over the performance period or where the outcome
isnot considered appropriate in the context of the experience of
shareholders or other stakeholders.

Theintentionis that we will operate this approach for FY21 only.
We are due to submit a new Directors’ Remuneration Policy to
shareholders at the 2021 AGM (our last policy was approved by
shareholders at the 2018 AGM). The Committee will therefore be
undertaking a full review of our approach toremuneration policy
over the next12 months and will be consulting with shareholders
onany proposed changesindue course.

The CEO and CFO’s salaries were reviewed in advance of their
appointmentand were set at £568,000 and £330,000 respectively,
with effect from1March 2020. The COO's salary willremain at
£350,000. Inresponse to the COVID-19 outbreak, with effect from
1April 2020 the Executive Directors have voluntarily offered to
temporarily forego 50% of their salaries. Pension and benefits are
unchanged for 2020. The Company Chairman and the Senior
Independent Director have waived 100% of their fees,and land the
other Non-Executive Directors have waived 50% of our fees from
the same date. Theintentionis toreturnall salaries and fees to
normallevels from1July 2020.
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Performance and reward in 2020

Annualbonus

The annualbonus for 2020 was based 75% on Operating profit and
25% on strategictargets (average live car stock and live retailers
paying for our new car package). Up until the outbreak of COVID-19
the business was performing well considering the challenging
market, withrevenue and operating profitimproving year onyear.
The steps taken towards the end of the year to protect the
long-terminterests of the business have, however,impacted overall
performance for the year. Performance against annualbonus
targets would haveresultedin a totalbonus for 2019/20 of ¢.26%

of maximum. Inresponse to the COVID-19 outbreak, however, the
Executive Directors have requested that their bonus for FY20 be
waived. The Chief Financial Officer, Jamie Warner, who was
appointed to the Board on1March 2020, has waived part of his
pre-appointment Single Incentive Plan award, which was based
onthe same performance conditions as the annualbonus scheme.

Performance Share Plan (‘PSP’)

PSP awards grantedin June 2017 will vestin June 2020 based on
performance over the three years to 31 March 2020. The award was
based 75%on Cumulative Underlying operating profit performance
and 25%on TSRrelative to the FTSE250 (excluding investment
trusts). As detailed on page 85, actual performance resultedin
apayout of 48.6% of the maximum 75%in respect of Cumulative
Underlying operating profit performance, and the maximum of 25%
inrespectof TSR, giving an overall total performance of 73.6%. The
netvalue of vested awardsis subject to a two-year holding period.

The Committee carefully considered the level of payout and
concluded that the level of PSP award vesting appropriately
reflected the underlying performance of the Company and the
strategic progress over the three years and therefore it was not
necessary to exercise discretion to adjust payouts.

UK Corporate Governance Code and amended

disclosure requirements

The Committee continues to monitor developmentsin the 2018

UK Corporate Governance Code and emerging guidance from
investors. We comply with the requirements of the new Code,
following the introduction of anumber of provisions last year.
These will form part of the Remuneration Policy put to shareholders
atthe 2021 AGM.

« Our pension provision for Executive Directors since listing
has been aligned with our broader employee population.

+ We operate a post-vesting holding period for the PSP
and malus and clawback provisions apply.

+ Lastyear, the Committee introduced a post-employment
shareholding guidelineinline with best practice and the
requirements of the 2018 Code. Any Executive Director who
leaves from1April 2019 will be expected to retain aninterestin
shares with avalue of 200% of salary (or their actual shareholding
if lower) for a period of two years following departure.

+ Thisis our secondyear of disclosing our CEO pay ratio, as we
voluntarily disclosed ayearin advance of being required to under
the regulations. Our median allemployee to CEO pay ratiois 34.2
comparedto42.0lastyear,and compared to a medianratio for
the FTSE250 of 37.0 and for the FTSE100 of 72.0. The Committee
considers theratiois within areasonable range takinginto
account the structure and nature of our business.

The Committee intends to review our Remuneration Policy in the
comingyearin advance of putting the Policy to a binding vote at
the 2021 AGM inline with the normalrenewal cycle.

Retirement arrangements for Trevor Mather

As noted above, Trevor Mather stepped down from the Board and
hisrole of CEO on 29 February 2020. Trevor received his normal
base salary, pension and benefits until his retirement. Trevor was
eligible foran annualbonusinrespect of FY20 but elected to waive
any bonusinline with other Executive Directors. The Committee
determined that Trevor will be treated as a ‘good leaver’ inrespect
of outstanding share incentives. Inlight of his planned retirement,
Trevor Mather did notreceive a PSP award 2019. Trevor Mather has
undertakentoretain shares equivalent to 200% of his salary fora
minimum of two years post leaving following hisretirement from
the Board on 29 February 2020. Further details are provided on
page 87.

Ilook forward toreceiving your supporton the Directors’
remunerationreportatthe 2020 AGM and | welcome any specific
questions, which can be submitted toir@autotrader.co.uk.

JillEasterbrook
Chair of the Remuneration Committee
25June 2020
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DIRECTORS' REMUNERATION REPORT CONTINUED

Annual remuneration report

Thisreporthasbeen preparedinaccordance with the Companies Act 2006, Schedule 8 of the Large and Medium-sized Companies and
Groups (Accounts and Reports) Regulations 2008 (as amended in 2013) and the UKLA's Listing Rules. Thisreportis subject to an advisory
shareholder vote atthe AGM on16 September 2020.

Summary of Directors’ Remuneration Policy (‘Policy’) and implementation for 2021

Our Policy was put to shareholders for approval at the AGM on 20 September 2018 and applies to payments made from this date. We consulted
with shareholders when designing and implementing this Policy and received a strong level of support with 96% of shareholders votingin
favour. The following provides a summary of the Policy along with details of how the Policy will be implemented during 2021.

Asoutlined above, the COVID-19 outbreak hasresulted in significant disruption in the UK automotive market, with dealerships closed for
anextended period. Retailersin England were able to reopen their forecourts from1June 2020. England has subsequently been followed
by Northernreland (8 June 2020) and Wales (22 June 2020), while showrooms in Scotland willopen on 29 June 2020. There remains,
however, asignificant degree of uncertainty for the sector as well as the wider economy. Thisuncertainty makes it difficult to predict
performance over the short and medium term which makes setting robust and meaningful targets forincentive arrangements very
challenging. Inlight of this no annual bonus plan will operate for FY21 with the Executive Directorsreceiving an award under the
Performance Share Plan only.

For full details of the Policy approved by shareholders please refer to the 2018 Annual Report and Accounts which can be found
atplc.autotrader.co.uk/investors.

ELEMENT OVERVIEW OF OPERATION MAXIMUM OPPORTUNITY PERFORMANCECONDITIONS IMPLEMENTATION FOR 2021

Salary Salaries are normally reviewed Nomaximumsalary levelor N/A The CEO and CFO’s salaries were
annually withchanges salaryincrease; however, setat£568,000and£330,000
effective from1April. anybase salaryincreases respectively, with effect from

willnormally beinline with 1March 2020 following their
the percentageincreases appointmentto theirroles.

awarded to otheremployees Whensetting their salaries,
of the Group. the Committee considered:

- Marketreference points

- Individualperformance
and experience

- Widercontextinthe
organisation - salary levels
forotheremployees and
wider business performance

The COO'ssalarywillnotbe
increased from1April2020 and
willremainat£350,000.

Inresponse to the COVID-19
outbreak, with effect from1April
2020 the Executive Directors
voluntarily of fered to temporarily
forego50%of theirsalaries. The
intentionistoreturntheseto
normallevels from1July 2020.

Benefits Benefitsinclude private The value of benefitsis not N/A Nochanges.
medicalcover, life assurance cappedasitisdetermined
andincome protection by the costtothe Company,
insurance. whichmay vary.

Pension Directorsareeligible to Maximum contributioninline N/A No changes.
receive employer contributions  with the contribution of other Our pension policyisin line with
tothe Company’s defined employeesinthe Group, the wider workforce and
contribution pensionplan, currently 5% of salary. therefore we already comply
asalary supplementin with the 2018 Codeinthisarea.

lieu of pension benefits
(orcombination of the above).
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ELEMENT

Performance
Share Plan
(‘PSP’)

OVERVIEW OF OPERATION  MAXIMUM OPPORTUNITY

Normal circumstances:
maximum of 200% of salary.

Awardsvestafter threeyears
subjectto performance
conditions and continued

Exceptional circumstances:
employment.

maximum of 300% of salary.
Awards are normallyinthe
form of nil-cost options.

Executive Directorsare
required toretainvested
shares foratleasttwoyears
fromthe point of vesting.
Adividend equivalentaccrues
onawards.

Recovery and withholding
provisions apply, as described
below.

Adividend equivalentprovision
applies,asdescribed below.

PERFORMANCE CONDITIONS

Forawards grantedin2020,
performance measures and
targets willbe as follows:

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

TSR (100% Equalto Equalto
weighting) IndexTSR  IndexTSR
plus 25%
orabove

TSR performanceis calculated
basedonathree-monthaverage
tothe beginningand end of the
performance period.

Vestingisonastraight-line basis
betweenthreshold and stretch.

Performance willbe assessed
based onthe Company’s TSR
performance comparedto

the FTSE350 Index (excluding
investment trusts) over the three
years ending 31March 2023.

Seebelow for further details
onperformance measures.

IMPLEMENTATION FOR 2021

No annualbonus planwill
operate forFY21.

The Executive Directors will

be made anawardunderthe
Performance Share Plan of
250% of salary. Thisrepresents
areductionof ¢.30%for the
CEOandc.10%forthe CFOand
COO comparedto the previous
aggregate incentive opportunity
(annualbonus plus PSP) of 350%
of salary and 280% of salary
respectively.

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.

Maximum permitted based on
HMRC limits from time to time.

Executive Directors are eligible
toparticipate onthe same
basis asotheremployees.

N/A

Nochanges.
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ELEMENT OVERVIEW OF OPERATION  MAXIMUM OPPORTUNITY  PERFORMANCECONDITIONS IMPLEMENTATION FOR 2021

Share Executive Directors are The minimum share ownership N/A In 2019, the Committee

ownership expected to build and guidelineis 200% of salary for introduced a post-employment

guidelines maintain a holding of shares current Executive Directors. shareholding guidelineinline
inthe Company. Thisis with best practice and the
expected to be built through requirements of the 2018 Code.

retaining a minimum of 50% of
the net of tax vested PSP and
DABPshares, until the
guideline levelis met.

Any Executive Director who
leaves from1April 2019 will
normally be expected toretain
aninterestinshareswitha
value of 200% of salary (or their
actualshareholdingif lower)
foraperiod of twoyears
following departure.

This guideline willapply to any
shares acquired fromincentive
plans from1April 2019 and

may include the net value of
outstanding DABP awards

and PSP awards subject

only to aholding period.

The Committee willhave
discretion to operate the policy
flexibly and may waive part or
allof therequirement where
considered appropriate, for
exampleincompassionate
circumstances.

Trevor Mather hasundertaken
toretain shares equivalentto
200% of his salary for aminimum
of twoyears following his
retirement from the Board

on 29 February 2020.

Additionalinformation
UK Corporate Governance Code
The Directors’ Remuneration Policy has been developed takinginto account the following principles:

Simple and clear: the remuneration framework has been designed to be simple and transparent to ensure thatitis understood by
shareholders, participants and other stakeholders. Remuneration opportunities are set taking into account externalandinternal
comparisons. Incentive opportunities are capped so that the maximum potential payout under each schemeis clear.

Aligned to strategy, culture and purpose: the remuneration framework has been designed to supportour strategy of leading the future
of the UK's digital automotive marketplace. When setting Directors’ Remuneration Policy, the Committee considers the approach to
remuneration throughout the workforce and how this framework supports the dynamic, inclusive, collaborative culture Auto Trader
aimsto create and sustain.

Shareholder value and alignment: the remuneration framework provides close alignment with long-term value creation for shareholders
through the selection of appropriate performance measures and targets, with the majority of remuneration deliveredin shares.
Executives are expected to build up andretain (including post stepping down as an Executive Director) a shareholding in the Company.
Mitigating risk: our remuneration frameworkincludes features which mitigate risk where appropriate. Our policy includes provisions which
enable the Committee to exercise discretionto ensure thatincentive outcomes are appropriate. Our policy also includes provisions which
allow forthe application of clawbackand / or malusin specific negative circumstances. We normally carry out arobust target setting
process eachyeartakinginto accountour strategic plan as well as externalexpectations of performance. Targets are set to ensure that

the maximum remuneration canonly be earned for delivering exceptional performance while not encouraging excessive risk taking.
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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
PSPinthe event of the following negative events occurring within three years of the payment of acash bonus, the grant date of an award
under the DABP or the vesting date of PSP awards:

- amaterial misstatement of orrestatement to the audited financial statements or other data;
- anerrorincalculationleading to over-payment of bonus; or
« individual gross misconduct.

Should such anevent be suspected, there will be a further two years in which the Committee may investigate the event. The amount to
berecovered would generally be the excess payment over the amount which would otherwise be paid, and recovery may be satisfied in
avariety of ways, including through the reduction of outstanding deferred awards, reduction of the net bonus or PSP vesting and seeking
acashrepayment.

Selection of performance measures
Annualbonus
The annualbonus scheme will not operate for FY21.

PSP

2020 PSP awards willbe based onrelative TSR performance compared to the FTSE350 (excluding investment trusts). Due to the current
uncertainty, it was considered very challenging to setrobust, fairand appropriate financial targets for the PSP. We also believe that
the success or otherwise of the Company’sresponse to COVID-19 is most likely to be reflected in the share price relative to that of other
companies, as opposed torevenue and profit performance. We also wanted to ensure that the vesting outcome remains aligned with
shareholderreturns.

Differencesin Remuneration Policy between Executive Directors and other employees
Whilst the Policy described above applies specifically to the Company’s Executive Directors, the Policy principles are designed with
dueregardtoemployees across the Group.

« Payincreases for Executive Directors are generallyinline with the increase received for other senior employees across the Group,
and lower than the average increase in salary across the wider employee population of around 3.75% (reflecting both general market,
promotions and individualrewards for performance). However, during FY21, there will be no pay increase for Executive Directors, nor
for the wider workforce.

+ Pension contributions for Executive Directors are alsoin line with the wider workforce. The Executive Directors have the same access
to benefits as allother members of the workforce.

However, there are some differences.

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

+ The Committeeis 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 supported via all-employee share plans.

As described more fully on pages 42 and 64, a Board Engagement Guild has been established to enable the Non-Executive Directors,
including allmembers of the Remuneration Committee, to engage directly with the workforce. The Committee also has accessto the
results of the annualemployee survey whichincludes mattersrelating to remuneration and wider pay policies.

Service contracts and policy for payments on loss of office

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

Paymentin lieu of notice can be paid either as alump sum orin equalmonthly 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 to annualre-election at the AGM. Service contracts are available forinspection at the Company's
registered office oronrequest fromir@autotrader.co.uk. The CEO’s service contract dateis1April 2017, the CFO’s service contractdate
is1March 2020, and the COO’s service contract dateis1 May 2019.
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Remuneration Policy for the Chairman and Non-Executive Directors

ELEMENT OVERVIEW OF OPERATION IMPLEMENTATION FOR 2021

Fees Both the Chairman and the Non-Executive Directors are paid annual There willbe noincrease in Chairman or Non-Executive Director fees
feesand donotparticipateinany of the Company’sincentive with effect from1April2020. Inresponse to the COVID-19 outbreak,
arrangements, or receive any pension provision or other benefits. with effect from1April2020 the Chairman and the Senior

Independent Director voluntarily temporarily waived all of their fees,
andthe other Non-Executive Directors voluntarily temporarily
waived 50% of their Board fees. Theintentionis toreturnthese to
normallevels from1July 2020.

The Chairmanreceives asingle fee covering all of his duties.
The Non-Executive Directorsreceive abasic Board fee, with additional
feespayable forchairing the Auditand Remuneration Committees and

forperforming the Senior IndependentDirectorrole.
Base fees

« Chairman - £184,013

+ Non-Executive Directors - £56,827

Additional fees

« SID-£9,742

- Audit Committee Chair - £9,742

+ Remuneration Committee Chair - £9,742

Thereis no additional fee payable to the Chair 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 for
inspection atthe Company’sregistered office or onrequest fromir@autotrader.co.uk. Details of the appointment terms of the
Non-Executive Directors are as follows:

Startof currentterm Expiry of current term
Ed Williams 6 March 2018 5March 2021
David Keens 1May 2018 30 April 2021
JillEasterbrook 1July 2018 30 June 2021
JeniMundy 1March 2019 28 February 2022
Sigga Sigurdardottir 1November 2019 310ctober 2022

Single figure of remuneration for the year ended 31 March 2020 (Audited)
The table below shows the aggregate emoluments earned by the Directors of the Company in the year ended 31 March 2020.

Long-term

£'000 Salaryandfees Benefits Annualbonus’ Incentives? Pension Total
Executive

Trevor Mather® 521 1 - 1,008 26 1,556
Nathan Coe* 393 1 - 533 20 947
Catherine Faiers® 321 1 - 54 16 392
Jamie Warner® 28 - - 7 1 36
Non-Executive

Ed Williams 184 - - - - 184
David Keens 76 - - - - 76
JillEasterbrook 67 - - - - 67
JeniMundy 57 - - - - 57
Sigga Sigurdardottir’ 24 - - - - 24

1. The outcome forthe annualbonus for FY20 was ¢.26% of maximum as detailed below however, inresponse to the COVID-19 outbreak, the Executive Directors have

requested that theirbonus for FY20 be waived.

73.6%of PSP awards grantedin 2017 will vestin June 2020 for performance over the three-year period to 31 March 2020. For the purpose of the single figure the vested

shareshave beenvalued based on the three-month average share price to 3t March 2020 of 529.38p. Dividend equivalents to the value of £40,852 for Trevor Mather,

£21,615 for Nathan Coe, £2,171 for Catherine Faiers and £160 for Jamie Warner have also beenincluded. 24% of the vested valueis due to share price growth of 32% since

the date of award. No discretion was exercised inrelation to share price appreciation. Jamie Warnerincludes a pro-rated amount for the Single Incentive Plan.

. Trevor Mather stepped down from the Board on 29 February 2020. His amounts reflect his service as an Executive Director. Further details on his leaving
arrangements are setoutonpage 87.

4. Nathan Coe was promoted to therole of CFO and CEO-designate effective 1 May 2019 from his previous role as COO & CFO. He was appointed CEO effective 1 March

2020. The amounts disclosed reflect his service as COO & CFO, CFO & CEO-designate and CEO during the year.

Catherine Faiers was appointed COO and to the Board effective 1 May 2019. The amounts disclosed reflect her service in the year as an Executive Director.

6. Jamie Warner was appointed CFO and to the Board effective 1 March 2020. The amounts disclosed reflect his service in the year as an Executive Director.

Sigga Sigurdardottir was appointed to the Board on1November 2019. The amounts disclosed reflect fees from this date.
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The following table shows the aggregate emoluments earned in the year ended 31 March 2019.

Long-term

£'000 Salaryand fees Benefits Annualbonus Incentives' Pension Total
Executive

Trevor Mather 557 1 641 825 28 2,052
Nathan Coe 370 1 426 353 19 1,169
Non-Executive

Ed Williams 180 - - - - 180
David Keens 75 - - - - 75
JillEasterbrook 65 - - - - 65
Jeni Mundy 56 - - - - 56

. 51.2% of PSP awards granted in 2016 vestedin June 2019 for performance over the three-year period to 3t March 2019. In last year'sreport, for the purpose of the single
figure the vested shares were valued based on the three-month average share price to 31 March 2019 of 467.88p, giving a value of £683k for Trevor Mather and £292k
forNathan Coeincluding dividends. The amounts disclosedin the table have beenrevalued based onthe share price on the date of vesting of 564.80p. c.31% of the
vestedvalueisdue toshare price growth of 45%since the date of award. No discretion was exercised inrelation to share price appreciation.

Additionalinformation to support the single figure
Benefits
Benefitsinclude: private healthcare, life assurance andincome protectioninsurance.

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

Annual bonus for the year ended 31 March 2020
The performance measures, targets and performance outcomes for the annualbonus for the year ended 31 March 2020 are shownin the
following table:

Performance Actual Payout
measures Weighting Threshold Target Stretch performance (as a % of maximum)
Financial Operating profit 75% £258m £268m £278m £259m 17.2% of the 75%
Strategic Stock - average live 12.5% 470k 490k 500k 478k 4.0%of the12.5%
targets carstock

New cars - live

retailers paying

forournew

carpackage 12.5% 600 1,200 1,850 1,028 5.2% of the12.5%

Total 100% 26.4% of the100%

Payout for performance between threshold and stretchis calculated on a pro-rata basis. The payout at threshold is 20% of maximum,
and the payout attargetis 50% of maximum. As noted above, inresponse to the COVID-19 outbreak, the Executive Directors have
requested that their bonus for FY20 be waived. Inrespect of 2019/20 Jamie Warner participated in the Single Incentive Plan whichis our
incentive plan for below Board seniorroles, andis based on the same performance measures as the annualbonus plan. Jamie waived
the vesting element of this award which was due to vest in 2020.

Performance Share Plan vesting for year ended 31 March 2020
The PSP award granted in 2017 and will vestin June 2020 based on performance to 31 March 2020. The performance conditions this award
was based on, the targets and performance delivered are set outinthe table below:

Threshold Stretch Actual Payout
Measure Weighting (25% vesting) (100% vesting) performance (as a % of maximum)
Cumulative Underlying operating 75% £690m Equaltoor £721.8m 48.6% of the 75%
profit above £750m
TSRcomparedtothe FTSE250 Index 25% EqualtolndexTSR EqualtoindexTSR Index TSR plus 26% 25% of the 25%
(excluding investment trusts)' plus 25% or above
Totalvesting 73.6% of the100%

1. TSRperformanceis calculated based on athree-month average to the beginning and end of the performance period.
For performance between the threshold and stretch targets, vesting is calculated on a pro-rata basis.
Nathan Coe and Trevor Mather will be required to retain 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. 2017 PSP awards were granted to Catherine Faiers and Jamie Warner before
they were appointed to the Board. Their awards are therefore not subject to a holding period.
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When considering the level of annual bonus payout and long-termincentive vesting, the Committee also considered the underlying
performance of the Group over the performance period, takinginto account performance against key financial and non-financial
indicators as well as the share price performance and the experience of shareholders and other stakeholders. The Committee also
considered whether there had been a significant negative event (such as an ESG event) which would warrant an adjustment. The
Committee concluded the proposed pay-out outcomes detailed above to be appropriate. Overall, the Committee considers that
the Remuneration Policy has operated asitintended during 2019/20.

Scheme interests awarded during the year (Audited)
Awards grantedinthe yearunder the DABP and PSP are shown below. The award granted to Jamie Warner under the Single Incentive Plan,
prior to hisappointment to the Board, are also shown.

Face/maximumvalue of

Executive Director Number of shares awarded awards atgrantdate?
DABP awards'

Trevor Mather 57125 £320,700
Nathan Coe 37,937 £212,981

Awards are granted as nil-cost options.

1. DABP awards were granted inrespect of the annualbonus for the year to 31 March 2019. The awards will normally be eligible to vest two years from grant (17 June 2021)
based oncontinuous employment.
2. Face/maximumvalue was calculated based on the closing share price on the day before grant date (17 June 2019) of 561.40p.

Number of Face/maximumvalue % award vesting

Executive Director shares awarded Multiple of salary of awards at grantdate® atthreshold (% maximum) Performance period

PSP awards'

Nathan Coe 134,307 200% £754,000 25% 1April 2019 to
31March 2022

Catherine Faiers 93,516 150% £525,000 25% 1April 2019 to
31 March 2022

Jamie Warner? 32,062 n/a% £180,000 25% 1April2019 to

31 March 2022

Awards are granted as nil-cost options.

1. PSP awards willnormally be eligible to vest three years fromgrant (17 June 2022) based on performance over the three years to 31 March 2022 and continuous
employment.

2. Priorto his appointment to the Board, Jamie Warner received a PSP award in line with his previousrole.

3. Face/maximum value was calculated based on the closing share price on the day before grant date (17 June 2019) of 561.40p.

The performance conditions applying to the 2019 PSP awards shown in 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 profitcompound annual growthrate 6.5%p.q. Equaltoorabovell%p.a.
forthe three yearsended 31 March 2022

TotalGroup revenue 25%  TotalGrouprevenue compound annualgrowth 5%p.q. Equaltoorabove 8%p.a.

rate for the three years ended 31 March 2022

Forperformance between the threshold and stretch targets, vesting will be calculated on a pro-rata basis. Thereis 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 fromthe point of vesting.

Executive Director Number of shares awarded Face/maximum value of awards at grantdate

Single Incentive Plan awards'
Jamie Warner 68,133 £382,500

Awards are granted as nil-cost options.

1. InJune 2019 Jamie Warner was granted an award under the Single Incentive Plan, which operates for senior executives below the Board. This award vests based on
performance for2019/20 based onthe same performance criteria as the annual bonus for Executive Directors as summarised above. 26% of this award is therefore
capable of vesting based on performance achieved. 50% of thisamount may vestin June 2020, 25% in June 2021 and 25%in June 2022. Inresponse to the COVID-19
outbreak, Jamie has elected to waive the 50% of the award which was due to vestin June 2020. The face/maximum value was calculated based on the closing share
price onthe day before grantdate (17 June 2019) of £561.4p.

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
doesnotmeetthe guideline, they will be expected toretain at least half of the net shares vesting under the Company’s discretionary
share-based employee incentive schemes until the guideline is met. Non-Executive Directors do not have shareholding guidelines.
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The table below sets out the number of shares held or potentially held by Directors (including their connected persons where relevant)
as at31March 2020, or atthe date of retiring from the Board.

Number of awards

held underthe Percentage of

DABP and Single Unvested salary heldin

Number of awards Incentive Plan? Sharesave options Target shares as

heldunderthe Numberofvested conditionalon and Share shareholding at31March2020

Beneficially PSP conditionalon butunexercised continued Incentive Plan guideline (ordate of

Director owned shares’ performance nilcostoptions employment shares  (asa % of salary) leaving)®

Executive Directors

Trevor Mather* 1,623,031 389,136 587,772 103,129 - 200% 9,440%

Nathan Coe 2,924,366 430,981 251,901 63,485 - 200% 2,455%

Catherine Faiers 16,792 175,187 - 31,335 - 200% 21%

Jamie Warner - 56,140 - 53,570 7,449 200% Nil%
Non-Executive Directors

Ed Williams 6,875,444 - - - - N/A N/A

David Keens 50,000 - - - - N/A N/A

JillEasterbrook - - - - - N/A N/A

Jeni Mundy - - - - - N/A N/A

Sigga Sigurdardottir - - - - - N/A N/A

1. Includes shares owned by connected persons and shares vesting under the PSP subject to a holding period. Only beneficially owned shares count towards the
shareholding guideline.

. The Single Incentive Plan operates for senior executives below the Board. These awards were granted to Catherine Faiers and Jamie Warner before they were
appointedtothe Board.

3. Basedonthe Director’s salary and the mid-market price at close of business on 31 March 2020 of 439.1p.

. Trevor Matherretired from the Board on 29 February 2020. The shareholdings disclosed were as at the date of leaving the Board.

N

N

Payments to former Directors (Audited)
There were no payments made to former Directors during the year.

Retirement arrangements for Trevor Mather

Trevor Mather stepped down as CEO and from the Board on 29 February 2020. Trevor received his normal base salary, pension and
benefitsuntil hisretirement on 29 February 2020. He did not receive any paymentin lieu of notice under his contract as he worked
substantially all of his notice. Trevor was eligible to receive an annual bonusinrespect of 2019/20, however, inline with the other
Executive Directors, Trevor elected to waive his bonus for 2019/20. Further details are provided on page 84.

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

Inaccordance with the scheme rules, outstanding PSP awards will vest to the extent that targets are met. They will be pro-rated for
time elapsed since grant and will vest on the normal vesting dates. In light of his planned retirement, Trevor Mather did not receive
aPSPawardinJune 2019. Outstanding DABP awards will vestin full on the normal vesting dates. Trevor has voluntarily undertaken to
retain shares equivalent to 200% of his salary, for a minimum of two years post leaving, in line with the newly adopted post-employment
shareholding guidelines.

Performance graph and CEO remuneration table

The graph belowillustrates the Company’s TSR performance relative to the FTSE350 Index (excluding investment trusts) of which the
Companyis aconstituent, from the start of conditional share dealing on18 March 2015. The graph shows the performance over that
period of a hypothetical £100 invested.
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= Auto Trader Group plc = FTSE350 (excludinginvestment trusts) Source: Datastream (Thomson Reuters).
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CEOremuneration
The table below sets out the CEO's single figure of totalremuneration together with the percentage of maximum annual bonus awarded
over the same period.

2020 2019? 2018 2017 2016 2015°
CEO totalremuneration (£'000) 1,619 2,052 2,929 980 1,339 20
Annual bonus (% of maximum) n/a* 76.75% 50.3% 51.8% 100% N/AS
PSP vesting (% of maximum) 73.6% 51.2% 100% N/A® N/A® N/A®

1. The 2020 figuresreflect Trevor Mather’s service as CEO to 29 February 2020, and Nathan Coe’s service as CEO from1March 2020.

The 2019 CEO totalremuneration has beenupdated to reflect the value of the PSP based on the share price on the date of vesting of 564.80p rather thanthe
three-month average share price to 31 March 2019 of 467.88p.

From the date of Admissionin March 2015.

The CEO elected to waive hisbonusinrespect of 2019/20.

Private company when bonus planimplementedin 2015.

No awards were eligible to vestinrespect of long-term performance ending in 2015, 2016 or 2017.

N
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Percentageincreasein 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 2019
t02020.

Changeinremuneration levels

Component CEO Average employee
Salary 2% 4%
Benefits' 12% 19%
Bonus? (100%) n/a

1. The average value of benefits hasincreased due to anincrease in the cost of private medicalinsurance.

2. There are no employees participating in the annualbonus scheme other thanthe CEO and COO & CFO as all other employee variable pay schemes are now settled
inshares.

CEO pay ratio

The table below shows the ratio between the CEO’s total single figure calculated as set out above on page 84 and the median, lower and
upper quartile total remuneration for our UK based workforce. Our median allemployee to CEO pay ratio is 34.2:1which the Committee
considersis within areasonable range taking into account the structure and nature of our business. Last year, we voluntarily disclosed
our CEO pay ratio ayearinadvance of being required to under the regulations.

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

25" percentile 75t percentile
Year Method payratio Medianpayratio payratio
2020 A 50.4:1 34.2:1 24.8:1
2019 A 59.4:1 42.0:1 30.3:1

Notes:

Method Ahas beenusedtodetermine the relevantemployees on the basis that thisapproachisinline with the approach used to calculate the single total figure
forthe CEO and thereforeis the mostrobust.

- Thesalaryforthe P25 employee was £30,125 and totalremuneration was £32,119. The salary for the P50 employee was £45,000 and totalremuneration was £47,379.
Thesalary forthe P75 employee was £62,782 and totalremuneration was £65,196.

The P25,P50 and P75 employees were determined as at 31 March 2020 based on full-time equivalent remuneration. Only employees who were employed as at the

end of the financialyear were included; salaries were annualised, taking account of mid-yearincreases. The totalremunerationincludes salary, allowances, taxable
benefits, pension contributions and share-based payments. Taxable benefits are based on the previous taxyear (2019) with estimates used for those employees who
joined partway through the year. Options under the SAYE scheme are included as at the date of grant, based on the difference between the market value at grant
date andthe exercise price. Optionsunder discretionary plans (PSP and Single Incentive Plan) are based on the date that the performance conditions were
achieved, and valued using the three-month average share price to 31 March 2020 of 529.8p.

The CEOsingle figure used for the purpose of calculating the payratiois based on Trevor Mather’s service as CEO to 29 February 2020,
and Nathan Coe’s service as CEO from1March 2020.

It should be noted that the CEO’s single figure of remuneration includes PSP awards, which are affected by changesin the Company’s
share price and achievement of targets over a three-year performance period; and also Annual Bonus, which are affected by
achievement of targets over a one-year performance period. The fallin the ratio between 2019 and 2020 is due to the waiver by the
CEO of the Annual Bonus for FY20.

The Board have confirmed that the ratiois consistent with the Company’s wider policies on employee pay, reward and progression,
andis appropriate for the Company’s size and structure.
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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 has also beenincluded for context. Revenue and Operating profithave also been disclosed as these are two key
measures of Group performance.

2020 2019
£m £m % change
Employee costs (see note 7 to the consolidated financial statements) 55.3 56.0 (1%)
Average number of employees (see note 7 to the consolidated financial statements) 849 802 6%
Revenue (see Consolidated income statement) 368.9 355.1 4%
Operating profit 258.9 243.7 6%
Dividends paid and proposed and share buybacks (see notes 25 and 27 to the 84.1 156.4 (46%)

consolidated financial statements)

Funding of equity awards

Share awards may be funded by a combination of newly issued 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
currentdilutionusage of all share plansisc. 0.75% of sharesinissue.

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 Trusteesin accordance with their fiduciary duties. At 31 March 2020, the Trust held 523,955 sharesinrespect of the
Share Incentive Plan.

Externaldirectorships

Auto Traderrecognises thatits Executive Directors may be invited to become non-executive directors of other companies. Such
non-executive duties can broaden a Director’s experience and knowledge which can benefit Auto Trader. The Company Chairman
would approve any such directorshipsin advance to ensure that there was no conflict of interest. Trevor Mather was appointedasa
directoronthe board of Matches Fashion Limited, a fashionretail business, on 9 September 2018. From the period from appointment until
29 February 2020, fees of £55,000 were payable to Trevor for this appointment, and which he was entitled to retain. The Board approved
the appointment and confirmed thatit was satisfied that there was no conflict of interest.

Membership of the Committee
JillEasterbrookis the Committee Chair,andits other members are David Keens, Jeni Mundy and Sigga Sigurdardottir. Refer to pages 61and
77 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 Conduct and adhere to this Code in theirdealings
with the Committee. The Committee is satisfied that the advice provided by Deloitte is objective and independent. The Committeeis
comfortable that the Deloitte engagement partner and team that provide remuneration advice to the Committee do nothave
connections withthe Company orits Directors that may impair theirindependence. The Committee reviewed the potential for
conflicts of interest and judged that there were appropriate safeguards against such conflicts.

Fees are charged onatime and materials basis. During the year Deloitte was paid £16,250 for advice provided to the Committee.
Deloitte provided additional services to the Companyinrelation tointernal audit, risk advisory and tax services.

Statement of shareholder voting
Shareholdervotinginrelationtorecent AGM resolutionsis as follows:

% of votes Votes % of votes

Votes for castfor against castagainst Abstentions
2018 AGM: Remuneration Policy (binding) 746,257,288 94.93% 39,870,834 5.07% 152,057
2019 AGM: Annual Report on Remuneration (advisory) 754,803,958 95.56% 35,075,821 4.44% 224,875
Approval
This Directors’ remunerationreport has been approved by the Board of Directors.
Signed on behalf of the Board of Directors.
JillEasterbrook
Chair of the Remuneration Committee
25June 2020

AUTO TRADER GROUP PLC 89
AnnualReportand Financial Statements 2020



DIRECTORS' REPORT

The Directors have pleasure in submitting their Report and
the audited financial statements of Auto Trader Group plc
(the ‘Company’) and its subsidiaries (together the ‘Group’)
for the financial year to 31 March 2020.

Statutory information

Informationrequired to be part of the Directors’ reportcanbe
found elsewherein thisdocument, asindicatedin the table below,
andisincorporatedinto this Report by reference:

SECTION OF
ANNUAL REPORT

PAGE REFERENCE

Employee involvement Strategicreport; Making adifference

(page 42)

Employees with Strategicreport; Making adifference

disabilities (page 44)

Financial Note 2 to the consolidated financial
instruments statements

Future developments Strategicreport(pages 22 to 27)

of the business

Greenhouse gas
emissions

Strategicreport; Making adifference
(page47)

Non-financial reporting Strategicreport: Making adifference

(page 40)

Information required by LR 9.8
Informationrequired to beincludedinthe AnnualReportby LR 9.8
canbe foundinthisdocumentasindicatedinthe table below:

SECTION OF PAGE REFERENCE
ANNUAL REPORT
Allotmentof shares Note 25 to the consolidated financial

during theyear statements

Directors’ interests Directors’ remunerationreport (page 87)

Significantshareholders  Directors'report(page 92)

Going concern Principalrisks anduncertainties

(pages 58 and 59)

Long-termincentive
schemes

Directors’ remunerationreport
(pages80to89)

Powers forthe Company
tobuybackits shares

Directors' report(page 91)

Significant contracts Directors' report(page 92)
Significantrelated party Directors' report(page 92)
agreements
Statementof Corporate governance statement
corporate governance (pages 64to 69)
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Managementreport

This Directors’ report, on pages 90 to 93, together with the
Strategicreportonpages?2to 59, formthe Management Report
forthe purposes of DTR4.1.5R.

Strategicreport

The Strategicreport, which canbe found on pages 2 to 59, sets
outthe Group's strategy, objectives and business model; the
development, performance and position of the Group’s business
(including financialand operating key performance indicators);
adescription 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’
remunerationreportonpages 64 to 89, all of which form part of this
Directors’ reportand areincorporatedintoitbyreference.

2020 Annual General Meeting

The 2020 AGM will take place at10:00am on Wednesday 16
September 2020 at the Company’sregistered office at 4th Floor,
1Tony Wilson Place, Manchester, M154FN. In light of the current
restrictions over public gatherings due to COVID-19, the AGM will be
runasaclosed meeting. We strongly encourage all shareholders to
cast their votes by proxy, and to send any questionsinrespect of
AGM business to ir@autotrader.co.uk. The Notice of Meeting sets
outtheresolutionsto be proposed and specifies the deadlines for
exercising voting rights and appointing a proxy or proxies to votein
relation toresolutions to be passed at the AGM. All proxy votes will
be counted and the numbers for, against or withheld in relation to
eachresolution willbe announced at the 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 2020, and to the date
of approving thisreportunless otherwise stated:

Ed Williams.

Trevor Mather (resigned 29 February 2020).
Nathan Coe.

David Keens.

JillEasterbrook.

Jeni Mundy.

Catherine Faiers (appointed 1 May 2019).

Sigga Sigurdardottir (appointed 1 November 2019).
Jamie Warner (appointed 1 March 2020).

All Directors will stand for election or re-election at the 2020 AGM
inline with the recommendations of the Code.

Appointment and replacement of Directors

Ateach AGM each Director thenin office shallretire from office

with effect from the conclusion of the meeting. When a Director
retiresatan AGM in accordance 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
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Director. Inthe absence of such aresolution, the retiring Director
shall nevertheless be deemed to have beenre-elected, exceptin
the casesidentified by the Articles.

Results and dividends
The Group’s and Company’s audited financial statements for the
year are setouton pages100 to 149.

The Company declared aninterimdividend on 7 November 2019
of 2.4 pence per share whichwas paid on 24 January 2020.

As aresult of the current economic uncertainty surrounding the
impact of COVID-19, the Directors are not recommending a final
dividend for the year.

Amendment of the Articles

The Company’s Articles of Association may only be amended by
aspecialresolution atageneralmeeting of shareholders. At the
2020 AGM, resolution18 proposes anamendment to the Articles
of Associationtoreflectrecent developmentsin market practice
inrespect of holding combined physical and electronic general
meetings (alsoknown as ‘hybrid’ meetings). These hybrid meetings
would enable members to attend and participate in the business
of the meeting by attending a physicallocation or by means of an
electronic facility or facilities. Itis not the currentintention of the
Board toroutinely hold combined physical and electronic general
meetings. These amendments are being made to provide the
Directors with the flexibility should they need to make alternative
arrangements for participationin meetings (including where
physical participation may be prevented orrestricted).

Share capital and control

The Company’sissued share capital comprises ordinary shares
of £0.01each which are listed on the London Stock Exchange
(LSE: AUTO.L). The ISIN of the shares is GBOOBVYVFW23.

Theissued share capital of the Company as at 31 March 2020
comprised 922,540,474 of £0.01each,and 4,090,996 shares were
heldintreasury. On 3 April 2020, 46,468,300 additional shares
were allotted for a consideration of £4.00 per share as aresult
of anon-pre-emptive placing.

Asat 25 June 2020 theissued share capital of the Company comprises
969,008,774 of £0.01each,and 3,429,427 shares were heldintreasury.

Furtherinformationregarding the Company’sissued share capital
and details of the movementsinissued share capitalduring the
year are providedin note 25 to the Group's financial statements.
Allthe information detailedin note 25 forms part of this Directors’
reportandisincorporatedintoitbyreference.

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

Authority to allot shares

Underthe 2006 Act, the Directors may only allot shares if
authorised to do so by shareholdersinageneralmeeting. Inthe
2019 AGM, resolution13 conferred upon the Directors the authority
under Section 551 of the 2006 Act to allot ordinary sharesup to a
maximum nominalamount of £6,196,079 (619,607,899 shares),
representing approximately two thirds of the Company’s existing
share capital of which 309,757,499 shares (representing
approximately one third of the Company’sissued ordinary share
capital) could only be allotted pursuant to arightsissue. Special
resolution14 further conferred upon Directors the authority to allot
ordinary shares up to a maximum nominalamount of £464,683
(46,468,300 shares), for cash,onanon-pre-emptive basis.

As noted above, the Directors used this authority to conduct a
non-pre-emptive placing of 46,468,300 ordinary shares which
was completed on 3 April 2020.

Inthe Notice for the 2020 AGM, ordinary resolution13 seeks a

new authority to allow the Directors to allot ordinary shares up
toamaximumnominalamount of £6,437,518 (643,751,750 shares),
representing approximately two thirds of the Company’s existing
share capital at 25 June 2020, of which 321,827,596 shares
(representing approximately one third of the Company’sissued
ordinary share capital) can only be allotted pursuant to arights
issue. Specialresolution14 seeks a new authority to allow the
Directors toallot ordinary shares on anon-pre-emptive basis up
toamaximum nominalamount of £482,790 (48,278,967 shares),
representing approximately 5% of the Company’s existing share
capitalat25June 2020. Specialresolution15 seeks a new authority
to allow the Directors to allot ordinary shares on anon-pre-
emptive basisin connection with an acquisition or specified
capitalinvestment, up to a further maximum nominalamount

of £482,790 (48,278,967 shares), representing approximately

5% of the Company’s existing share capital at 25 June 2020.

Authority to purchase own shares

The Company’s share buyback programme continued during

the year. By resolutions passed at the 2019 AGM the Company

was authorised to make market purchases of up t0 92,936,538

of its ordinary shares, subject to minimum and maximum price
restrictions. Atotal of 11,431,823 ordinary shares of £0.01each were
purchasedintheyearto 31 March 2020, being1.23% of the sharesin
issue atthe time the authority was granted. The average price paid
pershare was 538.85p with a total consideration paid (inclusive of
allcosts) of £62.0m. 774,734 shares were purchased for treasury,
and theremaining 10,657,089 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) either to be cancelled or
retained as treasury shares.

Rights attaching to shares

Allshares have the samerights (including voting and dividend
rights andrights on areturn of capital) andrestrictions as setoutin
the Articles, described below. Exceptinrelation to dividends which
have beendeclared andrights on aliquidation 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 of f
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 an employee share scheme which have rights with
regard to control of the Company that are not exercisable directly
and solely by the employees, other thaninthe case of the Auto
Trader Group Share Incentive Plan, where share interests of a
participantin such scheme canbe exercised by the personal
representatives of adeceased participantinaccordance with the
Schemerules.

Votingrights

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 the Directors decidein
advance that a poll willbe conducted, or unless a pollis demanded
atthe meeting. On ashow of hands, every member whois present
inperson or by proxy ata general meeting of the Company shall
have one vote. Onapoll,every memberwhois presentin person

or by proxy shallhave one vote for every share of which they are
aholder. The Articles provide a deadline for submission of proxy
forms of not less than 48 hours before the time appointed for the
holding of the meeting or adjourned meeting. No member shallbe
entitled tovote atany general meeting eitherin person or by proxy,
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inrespect of any share held by him, unless allamounts presently
payable by himinrespect of that share have been paid. Save as
noted, there are norestrictions onvoting 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 amountisunpaid on ashare. Certain
restrictions are alsoimposed by laws and regulations (such as
insider trading and marketing requirements relating to close
periods) and requirements of the Company’s share dealing code
whereby Directors and certain employees of the Company require
approvalto dealinthe Company’s securities.

Change of control

Saveinrespectof aprovision of the Company’s share schemes
which may cause options and awards granted to employees

under such schemes to vest on takeover, there are no agreements
between the Company andits Directors or employees providing for
compensation forloss of office oremployment (whether through
resignation, purported redundancy or otherwise) because of a
takeover bid.

Significant contracts

The only significant agreement to which the Companyis 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
therevolving credit facility agreement, which contains customary
prepayment, cancellation and default provisionsincluding, if
required by alender,mandatory prepayment of all utilisations
provided by that lender upon the sale of all or substantially all

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

Transactions with related parties

Asdescribedinnote 33, during the year, the Group transacted

with Burns Sheehan Limited, a third party in which a Director holds
ashareholding. Thiscompanyis deemed to be arelated party.
Costsincurred wereinrespect of recruitment consultancy services
which amounted to £26,250 (2019: £1,250). There were no amounts
outstanding atthe yearend. All transactions were completed at
anarm'’slengthbasis.

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

Research and development

Innovation, specifically in 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 this area.

Interestsin voting rights

Since 30 September 2013, the Group has changedits approach

to technology development such that the Group now develops

its core infrastructure through small-scale, maintenance-like
incrementalimprovements, and as a result the amount of
capitalised development costs has decreased as less expenditure
meets the requirements of IAS 38, Intangible Assets.

Indemnities andinsurance

The Company maintains appropriate insurance to cover

Directors’ and officers’ liability foritself andits subsidiaries and
suchinsurance wasin force for the whole of the financial year
ending 31 March 2020. The Company also indemnifies the Directors
under a qualifyingindemnity for the purposes of Section 236 of the
Companies Act 2006:inthe case of the Non-Executive Directorsin
theirrespective letters of appointmentandin the case of the
Executive Directorsin aseparate deed of indemnity. Suchindemnities
contain provisions that are permitted by the Director Liability
provisions of the Companies Actand the Company’s Articles.

Environmental

Information on the Group’s greenhouse gas emissionsis setoutin
the ‘Making a difference’ section on page 47 and forms part of this
Reportbyreference.

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

Postbalance sheet events

COVID-19

Conditions were present regarding the pandemicincluding the
socialdistancing measures at the balance sheet date. Given the
circumstances, management made judgementsrelating to revenue
recognition and recoverability of assets, in particular accrued
income and trade receivables. These judgements have been
disclosedinnotel.

Managementhave assessed these events as adjusting post balance
sheetevents giventhat they provide evidence of conditions that were
presentatthe balance sheetdate. Management have therefore
reflected theimpact of these eventsin the estimates made.

Equity raise

Asnoted above,on1April 2020 the Company announced its
intention to conduct a non-pre-emptive placing of up to 5% of its
issued share capital. On 3 April 2020 the placing was completed,
and atotalof 46,468,300 new ordinary shares were allotted fora
consideration of 400.00 pence per Placing Share, adiscount of
8.9%to the closing share price of 439.1 pence on 31 March 2020.
The placingraised gross proceeds of £185.9m for the Company,
or£183.2mnet of feesincurred.

At theyearendthe Company had been notified,in accordance 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 31 MARCH 2020

Number of ordinary
shares/voting
rights notified

SHAREHOLDER

Percentage of voting
rights over ordinary
shares of £0.01each

AT 25 JUNE 2020

Number of ordinary
shares/votingrights
notified

Percentage of voting
rights over ordinary
shares of £0.01each

BlackRock Inc. 90,997,987 9.90% 88,810,670 9.20%

Kayne Anderson 76,844,345 8.31% 76,844,345 8.31%

Rudnick Investment

ManagementLLC.

Baillie Gifford & Co. 47,482,549 5.01% 47,482,549 5.01%
AUTO TRADERGROUPPLC
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RCF extension

On1June 2020, the Group extended the term for £316.5m of the
Syndicated RCF forone year,incurring additional associated debt
transaction costs of £0.5m. The facility will terminate in two tranches:
£316.5mwillnow matureinJune 2025; and £83.5m willmature at the
originaltermination date of June 2023. Thereisno change to the
interestrate payable and thereisnorequirementtosettle 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 risk and cash flow risk, are givenin
note 31to the consolidated financial statements.

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

- sofarastheDirectoris aware, thereis norelevant audit
information of which the Company’s auditors are unaware; and
the Director has taken all the steps that he/she ought to have
taken as aDirector to make him/herself aware of any relevant
auditinformation and to establish that the Company’s auditoris
aware of thatinformation.

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

Statement of Directors’ responsibilities inrespect of the Annual
Report and Financial Statements

The Directors are responsible for preparing the Annual Report
and the Group and parent company financial statementsin
accordance with applicable law and regulations.

Company law requires the Directors to prepare Group and parent
company financial statements for each financialyear. Under that
law they are required to 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 statementsin accordance with UK Accounting Standards,
including FRS102 ‘The Financial Reporting Standard Applicablein
the UK and Republic of Ireland".

Under company law the Directors must not approve the financial
statementsunless 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 profit or loss for that period. In preparing each of the Group
and parentcompany financial statements, the Directors are
required to:

- selectsuitable accounting policies and then apply them consistently;

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

- forthe Group financial statements, state whether they have
beenpreparedinaccordance with IFRSs as adopted by the EU;

- forthe parentcompany financial statements, state whether
applicable UK Accounting Standards have been followed,
subjectto any materialdepartures disclosed and explainedin
the parent company financial statements;

- assessthe Group and parent company’s ability to continue as
agoingconcern,disclosing, as applicable, mattersrelated to
going concern; and

- use the going concern basis of accounting unless they either
intend to liquidate the Group or the parent company or to cease
operations, or have norealistic alternative but to do so.

The Directors areresponsible for keeping adequate accounting
records that are sufficient to show and explain the parentcompany’s
transactions and disclose with reasonable accuracy at any time the
financial position of the parent company and enable themto ensure
thatits financial statements comply with the Companies Act 2006.
They areresponsible for suchinternalcontrolas they determineis
necessarytoenable 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.

Under applicable law andregulations, the Directors are also
responsible for preparing a Strategic report, Directors’ report,
Directors’ remunerationreportand Corporate governance
statement that complies with thatlaw and those regulations.

The Directors areresponsible for the maintenance and integrity
of the corporate and financialinformationincluded onthe
Company’s website. Legislationinthe UK governing the
preparation and dissemination of financial statements may
differ fromlegislationin otherjurisdictions.

Responsibility statement of the Directorsinrespect
of the annual financialreport
We confirm, to the best of our knowledge:

- the financial statements, prepared in accordance with the
applicable set of accounting standards, give a true and fair view
of the assets, liabilities, financial position and profit or loss of the
Company and the undertakingsincluded in the consolidation
taken as awhole; and

- the Strategicreportincludes a fairreview of the development
and performance of the business and the position of the issuer
and the undertakingsincludedinthe consolidation takenas a
whole, together with a description of the principalrisks and
uncertainties thatthey face.

We consider that the AnnualReportand Accounts, takenasa

whole, is fair, balanced and understandable and provides the
information necessary for shareholders to assess the Group's
position and performance, business model and strategy.

Approval of Annual Report
The Strategicreportand the Corporate governance report
were approved by the Board on 25 June 2020.

Approved by the Board and signed onits behalf.

Claire Baty
Company Secretary
25June 2020
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