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Chair'sintroduction

Matt Davies
Chair

Governance

Dear shareholders,

Autotrader is committed to upholding
high standards of corporate
governance and complies in full with
the UK Corporate Governance Code
2024 (‘the Code’).

COMPLIANCEWITH THE UK CORPORATE
GOVERNANCE CODE

Thesereports detail our governance policies
and procedures, and how we have applied the
principles and provisions of the UK Corporate
Governance Code 2024 (the ‘Code’), which applies
to Autotrader for the firsttime in this financial year
(with the exception of Provision 29 around the
effectiveness of our materialinternalcontrols,
which willapply for our financialyear ending
31March 2027). The Codeis available onthe
FinancialReporting Council website at frc.org.uk.

The Board considers that the Company complied
withallprovisions set outinthe UK Corporate
Governance Code 2024 during theyear. The
following pages, including the Committee reports,
outline our governance arrangements, and
detailhow we have met the Code requirements.

PLANNED LEADERSHIP SUCCESSION

Over the past18 months, as part of our planned
Board successionandinline with the Corporate
Governance Code’s nine-yearindependence
guideline,one Non-Executive Director reached
the end of their third three-year term and another
completedtheirsecond. Accordingly, at the AGM
on18 September 2025, Jeni Mundy and Sigga
Sigurdardottir did not stand for re-election. We
thankthem for their significant contributions,
including Jeni's leadership as a Committee Chair.
Following the 2025 AGM, Megan Quinn, who joined
the Board on1July 2025, was appointed Chair of
the Corporate Responsibility Committee. Adam
Jay, also appointed on1July 2025, joined the Board
asaNon-Executive Director.

INDUCTION

Therecent Board refresh and succession
changes make arobustinduction process
essentialto ensuring new Directors quickly gain
aclearunderstanding of the business. Further
details onourinduction approach canbe found
onpage 62.

Autotrader Group plc 54
AnnualReportand Financial Statements 2026

BOARD ACTIVITIES

Keyitems considered by the Board during the
year are summarised onpage 61. In addition toits
scheduled meetings, the Board held its annual
two-day deep diveinto the long-term strategy
and business plans, using the sessions to explore
future trends and factors likely to affect the
Group over the longer term. In October 2025, the
Board dedicated time toreflecting on different
revenue opportunities and customer segments
(Retailers, OEMs, Finance and Ancillary).

ANNUAL GENERAL MEETING

Our Annual General Meeting (‘(AGM’) will be held
at11:00amon Thursday 16 July 2026 at No.3 Circle
Square, 3Hawkshaw Street, Manchester, M17BL.
The other Directors and | will join the meeting
eitherinpersonor by telephone. We strongly
encourage allshareholders to cast theirvotes
by proxy,andto send any questionsinrespect

of AGM business toir@autotrader.co.uk.

Matt Davies
Chair
21May 2026
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1. Asperthe Parker Review, a Director was defined as being ethnically diverse if they identified as Asian, Black, Mixed or Other.
2. Referstothe periodsince appointmentto the PLC Board.
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Governance overview

AROBUST CORPORATE GOVERNANCE FRAMEWORK

Driving Change Together. Responsibly

Ve AUTOTRADER GROUP PLC BOARD N

The Boardisresponsible for the governance of the Company and for fullcompliance with
all provisions of the 2024 Corporate Governance Code, which are set out below:

€ BOARD LEADERSHIP AND COMPANY PURPOSE @ DIVISION OF RESPONSIBILITIES B COMPOSITION, SUCCESSION AND EVALUATION

@ AUDIT, RISK AND INTERNAL CONTROL B REMUNERATION

NOMINATION AUDIT CORPORATE RESPONSIBILITY REMUNERATION DISCLOSURE

COMMITTEE COMMITTEE COMMITTEE COMMITTEE COMMITTEE
MattDavies Amanda James Megan Quinn Geeta Gopalan

Committee Chair Committee Chair Committee Chair Committee Chair

Reviews the structure, size and Reviews andreports to the Board Assists the Boardin fulfillingits Responsible forallelements Assists the Boardindischargingits
composition of the Board and onthe Group's financialreporting, oversightresponsibilitiesinrespect of theremuneration of the responsibilities relating to monitoring
its Committees, reviews their internalcontrol, whistleblowing, of corporate responsibility and Executive Directors, the Chair the existence of inside information

performance and makes internalauditandtheindependence sustainability for the Company and senioremployees. andits disclosure to the market.
recommendations to the Board. Also and effectiveness of the and the Group asawhole.
coversdiversity, talent development externalauditor.

and succession planning.

plc.autotrader.co.uk/investors
P64 Read more P66 Read more P72Read more P73Read more corporate-governance/ (£

AUTOTRADER LEADERSHIP TEAM & SENIOR LEADERS

SUBSIDIARY BOARDS


http://plc.autotrader.co.uk/investors/corporate-governance/

Governance overview continued

Compliance with the 2024 Code

The Boardisresponsible forensuring that
the Group has aclearly defined purpose,
business model, strategy and objectives to
generate long-term sustainable value. It also
assesses and monitors culture and how this
has beenembedded, and aligned with our
values and behaviours.

N

/
n BOARD LEADERSHIP AND COMPANY PURPOSE

The Strategicreport, which canbe found on
pages1to52,setsoutthe Group's purpose,
strategy, objectives and business model.

Details of how the Board assesses and
monitors culture can be found on page 59.

The Board’'sengagementandinteractions
with employees, shareholders and other
stakeholders are describedin detailon
pagesi14to15and page 59.

/
a DIVISION OF RESPONSIBILITIES

Theresponsibilities of the Chair, Chief
Executive Officer, Senior Independent
Director, Non-Executive Directors and
Company Secretary are setouton page 60.
The Board has adopted a formalschedule

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

o

At 31 March 2026, the Board consisted of

the Non-Executive Chair (who was assessed
asindependentonappointment), five
Independent Non-Executive Directorsand
two Executive Directors. Therefore at least
half of the Board, excluding the Chair, are
Independent Non-Executive Directors.

Referto page 61fordetails of Board and
Committee meetings and attendance, and to
the biographies onpages 57 to 58 for details
of Board members’ externalcommitments,
all of which were approved by the Board.

\\
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The Company has complied in full with all provisions of the 2024
Corporate Governance Code during the year as referenced below:

56

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

keep underreview the structure, size and
composition of the Board andits Committees;
toidentify and nominate candidates for
appointment to the Board; and to ensure that
there are formaland orderly succession plans
inplace. During the year, the Committee also
o

/
a COMPOSITION, SUCCESSION AND EVALUATION

arranged aninternally facilitated
performance review of the Board, its
Committees andindividual Directors.

The Board andits Committees have an
appropriate balance of skills, experience
andknowledge of the Group to enable
themto discharge theirrespective duties
andresponsibilities effectively.

The work of the Committeeisdescribed
onpages 64to65.

/
n AUDIT, RISKAND INTERNAL CONTROL

The Board has established an Audit Committee,
chaired by Amanda James who hasrecent
andrelevant financial experience, and
comprised entirely of Independent Non-
Executive Directors. The Board Chairisnota
member of the Committee. The Committee
has defined Terms of Reference whichinclude
assisting the Board indischarging many of
itsresponsibilities withrespect to the
integrity of financial and businessreporting,
riskmanagement, internal control, internal
auditand external audit, including leading
the external audittender process.

o

The work of the Committeeisdescribed
onpages66to71.

The Company doesnothave aseparate

Risk Committee; the Boardis collectively
responsible for determining risk appetite, and
the nature and extent of the principal risks
itiswilling to take in achievingits strategic
objectives. Referto page 68 for details of

the evaluation of the riskmanagement and
internal control framework, and to pages 43
to 50 for details of risk management and the
principalrisks facing the Company.

p
B REMUNERATION

The Board has established a Remuneration
Committee, chaired by Geeta Gopalan

and comprised entirely of Independent
Non-Executive Directors. The Remuneration
Committeeisresponsible for determining
the Remuneration Policy, and for setting
remuneration for the Executive Directors,

o

the Chairand senior employees; for
monitoring the remuneration policies for
the wider organisation; and for ensuring the
alignment of reward with the culture of the
organisation. The work of the Committee s
described onpages 73to 82.
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Board of Directors

MattDavies
Chair

o

SKILLS AND EXPERIENCE

Mattjoined Autotrader as Chair Designate
with effectfrom1July 2023, and assumed
therole of Company Chair fromthe

2023 AGM.

Mattbrings awealth of UK retail, digital
and brand experience. Heis currently Chair
atGreggs plcwhere he was appointedin

August 2022, and Chair of Travel Counsellors.

Matt was formerly the Chair of NBrown plc
and a Non-Executive Director of Dunelm
Group plc. In his executive career, Matt was
previously the CEO of Tesco UK & ROl from
2015t0 2018, before which he held CEO
positions at Pets at Home and Halfords.
Mattis aqualified Chartered Accountant
and had early career corporate finance
experience with Rothschild.

APPOINTED TO PLC BOARD
July 2023

INDEPENDENT ON APPOINTMENT?
Yes

EXTERNAL PLC APPOINTMENTS
- Greggsplc

Nathan Coe
Chief Executive Officer

SKILLS AND EXPERIENCE

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

Nathanjoined Autotraderin 2007 to
oversee the transition from amagazine
business to apure digitalcompany. Prior
to hisappointment to the Board, Nathan
was the joint Operations Director, sharing
responsibility for the day-to-day
operations of the business.

Priortojoining Autotrader, Nathan

was at Telstra, Australia’s leading
telecommunications company, where
he led Mergers and Acquisitions and
Corporate Development forits media and
internet businesses. He was previously
aconsultantat PwC, having graduated
fromthe University of Sydney witha
B.Com (Hons).

APPOINTED TO PLC BOARD
April 2017

INDEPENDENT ON APPOINTMENT?
N/A

EXTERNAL PLC APPOINTMENTS
None

COMMITTEE MEMBERSHIPS

0 Audit

Jamie Warner
Chief Financial Officer

SKILLS AND EXPERIENCE

Jamie was appointed Chief Financial
Officer ('CFQO’)in March 2020. Prior to this
he was Autotrader’'s CFO-Designate and
Deputy CFO. During his time at Autotrader,
Jamie has workedin avariety of different
rolesacross finance, covering commercial
finance, financialreporting, pricing and
investorrelations.

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

Jamie graduated from Bristol University
withaBScin Economics and Economic
History andis a qualified Chartered
Management Accountant.

APPOINTED TO PLC BOARD
March 2020

INDEPENDENT ON APPOINTMENT?
N/A

EXTERNAL PLC APPOINTMENTS
None

Q Disclosure e Remuneration

Autotrader Group plc
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@ Corporate Responsibility 0 Nomination

. Chair

Geeta Gopalan
SeniorIndependent
Non-Executive Director

0030

SKILLS AND EXPERIENCE

Geetawas appointed as aNon-Executive
Directorto the Board effective1 May 2024
and was appointed as Senior Independent
Directorand Remuneration Committee
Chairwith effect fromthe 2024 AGM.

Geetacurrently serves as a Non-Executive
Director of Natwest Group plc, Intrum AB,
ClearScore Group and as a Trustee of The
Old Vic Theatre. She previously served as
aNon-Executive Director of Funding Circle
plc, Virgin Money UK PLC, Dechra
Pharmaceuticals Ltd, Ultra Electronics Plc,
Wizink Bank SA and Vocalink.

She hasover 25years of experiencein
financialservices andretailbanking,
particularly payments and digitalinnovation.

APPOINTED TO PLC BOARD
May 2024

INDEPENDENT ON APPOINTMENT?
Yes

EXTERNAL PLC APPOINTMENTS
« IntrumAB
- NatWestGroupplc

57
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Board of Directors continued

AmandaJames
Independent Non-Executive Director

0030

SKILLS AND EXPERIENCE

Amanda was appointed as a Non-Executive
Director to the Board effective 1 July 2024.
She was also appointed as Audit Committee
Chair with effect from the 2024 AGM.

Amanda was the Chief Financial Officer of
NEXT Plc, one of the UK's largest FTSE 100
fashion, footwear, and home retailers, until
July 2024. She retired from NEXT at the end

of September 2024 after more than 28 years
with the company. With an extensive
backgroundin finance, she held various roles
in NEXT's finance department before being
appointed CFO and joining the NEXT Board
in 2015.

Amandais an Independent Non-Executive
Director of British Land plc and will be
appointed Audit Committee Chair with
effect from14 July 2026. Amandais also an
Independent Non-Executive Director and
Audit Committee Chair of Rightmove plc.

APPOINTED TO PLC BOARD
July2024

INDEPENDENT ON APPOINTMENT?
Yes

EXTERNAL PLC APPOINTMENTS
- BritishLandplc
+ Rightmoveplc

Jasvinder Gakhal
Independent Non-Executive Director

0030

SKILLS AND EXPERIENCE

Jasvinderis CEO of Money at the Skipton
Group, responsible for the strategic
expansion of the Money business and
delivering on the Group ambition to support
more members with theirlong-term
financialwellbeing.

Prior tojoining the Skipton Group Jasvinder
held anumber of senior leadership roles at
DirectLine Group. Mostrecently she served
onthe Group Executive Team as Managing
Director of Motor and Rescue and before
that, Chief Strategy Officer,and Managing
Director of DirectLine for Business. She was
also the Executive sponsor of the Group's
Diversity & Inclusion strands.

Jasvinderis achampion of gender diversity
and womenintop positionsinbusiness.
Shehasbeennamedon GreenPark's BAME
100 Board TalentIndex, on the Cranfield
University Top100 women to watchin 2018 list
and also featured on the Northern Power
Women list of ‘Top 50 Women to Watch'.

APPOINTED TO PLC BOARD
January 2022

INDEPENDENT ON APPOINTMENT?
Yes

EXTERNAL PLC APPOINTMENTS
None

Autotrader Group plc 5 8
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COMMITTEE MEMBERSHIPS

o Audit

Megan Quinn
Independent Non-Executive Director

0030

SKILLS AND EXPERIENCE

Meganis atechnology startupinvestor
and currently serves as a Non-Executive
Director of Oxford University Press,
Handshake, Niantic and Pendo.

She was previously COO of Nianticand
ageneralpartner at Spark Capitaland
Kleiner Perkins, where she investedin
notable companiesincluding Uber, Slack
and Snapchat.

Megan co-founded All Raise, a non-profit
supportingwomenintech,and has held
significantroles at Google and Square.
She hasreceived multiple accolades,
including Fortune's ‘40 Under 40’ and
Forbes’ ‘Midas Brink’,and holds degrees
from Stanford University.

APPOINTED TO PLC BOARD
July 2025

INDEPENDENT ON APPOINTMENT?
Yes

EXTERNAL PLC APPOINTMENTS
None

Q Disclosure e Remuneration

AdamJay
Independent Non-Executive Director

0030

SKILLS AND EXPERIENCE

Adamis CEO of Vinted Marketplace, the
go-toplace for allkinds of second-hand
items. Priorto that, Adam held various
seniorroles within Expedia,including
President for Hotels.comand later

President for allof Expedia’sretail brands.

Adam has held anumber of previous
Non-Executive Board positionsincluding
Despegar, the Latin American travel
technology company listed onNYSE,
and Checkatrade.com. Adam started
his career at BCG working with clients
inthe automotive, traveland financial
services sectors.

APPOINTED TO PLC BOARD
July 2025

INDEPENDENT ON APPOINTMENT?
Yes

EXTERNAL PLC APPOINTMENTS
None

@ Corporate Responsibility o Nomination

. Chair

Claire Baty
Company Secretary

SKILLS AND EXPERIENCE

Clairejoined Autotraderin July 2015
andis Company Secretary and Director
of Governance. Sheisresponsible for
corporate governance; legalservices;
regulatory compliance; procurement;
andriskmanagement.

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

Claireis a qualified accountant,
amember of The Chartered
Governance Institute UK & Ireland
(‘CGIUKI') 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.
The Company has complied in full with all provisions
of the 2024 UK Corporate Governance Code during

the year.

This statement alsoincludesitemsrequired by
the UK Listing Rules (‘UKLR’) 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.

CULTURE

Autotrader has avalues-led culture, underpinned
by adiverse andinclusive workforce. To ensure
thatthe culture remains aligned with our
long-termstrategy andisembeddedin the
organisation, the Board ensures that clear
values have been set,demonstrates behaviours
consistent with these values,and monitors

the culture and behaviours of the organisation.

The Boardreceives aquarterly Cultural
Scorecard that tracks key culturalmeasures,
including staff retention, diversity, investmentin
training, absence levels, employee engagement,
internalaudit findings, customer feedback and
complaints. The Board also engages directly
with the workforce as described below.

WORKFORCE ENGAGEMENT

ABoard Engagement Guild operates as the
Board's primary mechanism for workforce
engagement. Itsmembershipis drawn from
across the business and varies depending on
the topicunder consideration. Members gather
views from their colleagues to share with the
Board onmatters such as organisational
change, workplace environmentand

Executive Remuneration.

The Board has decided thatitisnot appropriate to
designate asingle Non-Executive Director to lead
employee engagementandinstead allocates the
responsibility across all Non-Executive Directors.
Accordingly, the Guild meets with the Chairand
allNon-Executive Directors, without Executive
Directors or any members of seniormanagement
present. Non-Executive Directors are alsoinvited
to attend Company eventsincluding the annual
conference, departmentalupdate days and
Diversity and Inclusion Guild events.

The Company also uses a number of well-
established channels to engage with the
workforce,including regular check-insurveys, the
annualemployee engagement survey, the annual
conference, quarterly virtualupdates, regular
communications from the CEO viaemailand
video, and both formalandinformalopen forums.

WHISTLEBLOWING

Awhistleblowing policyisin place that sets out
the channels available foremployees to raise
concerns,including the option toreport matters
directly to the Audit Committee Chair. The policy
also provides access toanindependent,
anonymous whistleblowing telephone service,
enabling concerns to beraised onastrictly
confidential basis.

Reports are directed to the People Director and
the Company Secretary. The Audit Committee
receivesregularupdates onallmattersreported
—whethervia the anonymous service or other
routes — together with details of investigations
undertaken and any resulting actions.

ENGAGEMENT WITH SHAREHOLDERS

The Board maintains a comprehensive investor
relations programme to ensure that existingand
potentialinvestors have aclearunderstanding
of the Company’sstrategy and performance. As
partof this programme, the Executive Directors
deliver formal presentations to investors and
analysts at the half-year and full-year results.
These updates are webcast live and published
onthe Group'sinvestor relations website and
are followed by investor roadshows with UK and
internationalshareholders.

The Company also undertakes an ongoing
programme of conference participation and
one-to-one and group meetings with institutional
investors, fund managers and analysts. These
discussions cover abroadrange of topics;
however, careis takento ensure thatany
price-sensitive informationis disclosed to all
shareholders at the same time. Meetings on
governance matters are attended by the Chair
oranother Non-Executive Director and the
Company Secretary as appropriate. Private
shareholders are invited to provide feedback
and contact the Board viair@autotrader.co.uk.

The Boardreceivesregularreports onshare price
performance, trading activity and changesin
institutional shareholdings. Itis also provided
with analyst opinions, forecasts and feedback
fromthe Company’sjoint corporate brokers,
Bank of America and Deutsche Numis,onbothan
attributed and non-attributed basis, as well as
insights fromits financial PR advisers, Sodali. Any
significant shareholder concerns are escalated
tothe Board by the Executive Directors.

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

Autotrader Group plc
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ANNUAL GENERAL MEETING

Atthe 2025 AGM, allresolutions were passed with
votesinsupportranging from 93.9%to100%. The
2026 AGM will take place at11:00amon Thursday
16 July 2026 at the Company'sregistered office:
No.3 Circle Square, 3Hawkshaw Street,
Manchester, M17BL. All Directors will join

the meeting.

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

The Notice of the AGM can be foundin abooklet
whichisbeingmailed out at the same time as this
AnnualReportandis also available toview on
the Company’s website: https://plc.autotrader.
co.uk/investors/shareholder-meetings/. The
Notice of the AGM sets out the business of

the meeting and an explanatory note onall
resolutions. Separate resolutions are proposed
inrespect of each substantiveissue.

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


plc.autotrader.co.uk/investors
https://plc.autotrader.co.uk/investors/shareholder-meetings/
https://plc.autotrader.co.uk/investors/shareholder-meetings/
plc.autotrader.co.uk/investors
plc.autotrader.co.uk/investors
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Corporate governance statement continued

Division of responsibilities

4 \ Thefullschedule of mattersreserved forthe
Arobust corporate governance framework Board and the Terms of Reference of each
Main responsibilities include: Committee are published onthe Company’s
Providing leadership for the long-term success of the Group. - Approvalof the AnnualReport and Financial Statements, equitable website at plc.autotrader.co.uk/investors.
Monitoring delivery of business strategy and objectives; responsibility engagementwith shareholders and the widerinvestment community. Lo f ibili h
foranynecessary corrective action. - Approvalof changes to the capital, corporate and/or management structure Toensure acleardivisiono responsiol Ity O.tt e
Overallauthority for the management of the Group's business, strategy, of the Group, the dividend policy and capital policy. heqd ofthe(.?ompqny,the positions of Chairand
objectives and development. - Engagement with and consideration of the interests of employees and Chief Executive Officer are separate and not
Oversight of operationsincluding effectiveness of systems of internal control other stakeholders. held by the same person. The division of roles
and risk management and high standards of business conduct. - Consideration of the business’simpact on the community and the environment, andresponsibilities between the Chairand the
and oversight of climate-related risks and opportunities. Chief Executive Officeris setoutin writing and

has been approved by the Board. Geeta Gopalan
N\ is the Senior Independent Director.

Committees Atthe date of this report, the Board consists of the
Non-Executive Chair, five Independent Non-
Executive Directors and two Executive Directors.

NOMINATION AUDIT CORRORSIE REMUNERATION DISCLOSURE . . .

COMMITTEE COMMITTEE REgg’?A':ASI[rB;'ELTY COMMITTEE COMMITTEE Matt Davies was considered to beindependent
onappointment. All of the Non-Executive

Directors (Jasvinder Gakhal, Geeta Gopalan,

Amanda James, Adam Jay and Megan Quinn)

(Board roles A orec_onsideredtobeindependentir_wchorocter
andjudgement, and free of any business or other
Chair Chief Executive Officer Non-Executive Directors Senior Independent Director relationship which could materially influence
- Leadershipand governance + Responsible forthe day-to-day - Scrutinise and monitor the - Actsasasoundingboardfor the Chair. theirjudgement. The Chair's feesand the
of the Board. operations andresults of the Group. performance of management. - Available toshareholdersif they have Non-Executive Directors’ fees are disclosed
Creatingand managing constructive  « Developing the Group's objectives, - Constructively challenge the concerns which the normalchannels onpage 82, and they received no additional
relationships between the Executive strategy and successful execution Executive Directors. through the Chair, Chief Executive remuneration from the Company during the year.
and Non-Executive Directors. of strategy. + Monitor the integrity of financial Officeror other Directors have failed
Ensuringongoing and effective - Responsible forthe effective and information, financialcontrols toresolve. Therefore, at 31 March 2026 and to the date
communication between the Board ongoing communication with and systems of risk management. - Meetswiththe otherNon-Executive of thisreport, the Companyis compliant with
andits key stakeholders. stakeholders. Directors without Executive Directors the Code provision that at least half the Board,
Settln.g theBoard'’s ogenqo o_nd - Delegatesauthority forthe present. ‘ excluding the Chair, should comprise
ensuring thatadequate timeis day-to-day management of the - Leadstheannualevaluationof the Independent Non-Executive Directors
available for discussions. business to the Autotrader Leadership Chair's performance. ’
Ensuring the Boardreceives sufficient, Team (comprising the Executive
pertinent, timely and clearinformation. Directors and senior management)

who have responsibility forall areas
of the business.

Company Secretary
- Availabletoall Directorsto provide « Responsible for providing - Ensurescompliance withthe - ActsassecretarytotheBoard
advice and assistance. governance advice. Board's procedures, and with andits Committees.

applicablerules and regulations.
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Corporate governance statement continued

Key activities of the Board and Committees during 2026

STRATEGY & GROWTH

- Strategy session focused onRetailers,
OEMs, Finance and Ancillary.

« Approve the strategic priorities for FY27.

+ Review and approve the mid-term financial

plan forviability scenarios.

OPERATIONAL

- Digital Retailing deep dive on Deal Builder.

+ Review of Private Selling and Auction
propositions.
Deepdiveinto the core advertising
business and pricing.

+ Overview of consumer search and branding.

FINANCIAL

+ Reviewand approve FY27 plan.

- Approvalof half-yearly report, Annual
Reportand Preliminary Results.

+ Review and approval of capital policy.
Review of tax complianceincluding Digital
Services Tax.

PEOPLE & CULTURE

+ Board Engagement Guild meetings
covering topicsincluding discussions on
Directors’ remuneration, early careers
programmes, product and technology,
and customer facing teams.

+ Approvalof FY25bonus outturn for
Executive Directors and Single Incentive
Planvesting for senior management.
FY26 PSP and Single Incentive Plan targets
and grants.

+ Succession planning for Executive
Directors and senior management.

- Directorand seniormanagement
salaryreviews.

Pay gapreporting.

SHAREHOLDERS & OTHER STAKEHOLDERS

- Review of culturalKPIs.

- ESGrating agenciesupdate.

- Quarterly shareholder analysis.

- Review of feedback from analysts and
investors fromresults roadshows.

- Review of dividend policy and
capital structure.

- Review of feedback frominvestors and
proxy advisory agenciesinadvance of
Annual General Meeting (‘(AGM’).

GOVERNANCE, RISK MANAGEMENT

& INTERNAL CONTROL

- Governance andregulatory updates
including regulatory developments and
agenerallegalandregulatory update.

- Review and approval of Groupriskregister.

Internal auditupdate including reviews of

cyberriskmanagement, data protection, FCA

compliance and Provision 29 preparation.

- Review of cyberdefencesandinsurance
programme.

- Review of internaland riskmanagement
framework, materialinternal controls
and assurance plansin preparation for
Provision 29.

- Review of external audit effectiveness and
approval of external audit tender outcome.

- InternalBoard performance review
feedbackand action plan.

- Review of Board succession plans.

- Approvalof material contracts.

ATTENDANCE AT MEETINGS
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Corporate
Nomination Audit  Responsibility Remuneration
Board Committee Committee Committee Committee
Number of scheduled meetings held 10 2 4 2 3
DIRECTOR'
MattDavies 10/10 2/2 N/A N/A N/A
Nathan Coe 10/10 N/A N/A N/A N/A
Catherine Faiers? 8/8 N/A N/A N/A N/A
Jamie Warner 10/10 N/A N/A N/A N/A
JeniMundy?® 4/4 N/A 2/2 11 1/1
Sigga Sigurdardottir® 3/4 N/A 0/2 0/1 0/1
Jasvinder Gakhal 10/10 2/2 4/4 2/2 3/3
Geeta Gopalan 10/10 2/2 4/4 2/2 3/3
AmandaJames 10/10 2/2 4/4 2/2 3/3
Adam Jay* 8/8 2/2 3/3 11 2/2
Megan Quinn* 8/8 2/2 3/3 1/1 2/2

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

Board and Committee Chairs prior to the meetings.

2. Catherine Faiersresigned from the Board with effect from 9 December 2025.
3. JeniMundy and Sigga Sigurdardottirretired from the Board at the 2025 AGM.
4. Adam Jay and Megan Quinn were appointed to the Board on1July 2025.

In addition to the scheduled Board meetings mentioned above, additional calls occurred throughout
theyearconcerning various financial and transactional decisions.

BOARD AND COMMITTEE MEETINGS ATTENDANCE
Board meetings are planned around the key
eventsinthe corporate calendar,including the
half-year and full-year results, and the Annual
General Meeting ('AGM'). Atwo-day strategy
meetingis held eachyear. Amonthly financial
update callis also held at which the Board
discussesresults with operationalmanagement.

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

BOARD AND COMMITTEE ACTIVITIES IN 2026
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 Act
2006.Board meetings are one of the mechanisms
through which the Board discharges this duty,
andinorderto formalise this process, a
stakeholder framework has been established
whichis applied to allBoard papersand
discussions. Furtherinformation about
engagementwith the Group's stakeholders
isincluded onpages13to16.
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The Board's activities are structured through the
year to develop and monitor the delivery of the
Group's strategy and financialresults; toreceive
feedback from and engage with stakeholder
groups such asemployees, customers and
suppliers; and to maintain arobust governance
andriskmanagement framework. Some of the
key activities during the year areillustrated on
the previous page.

INFORMATION AND SUPPORT AVAILABLE
TO DIRECTORS

The Boardreceives fulland promptaccess to
all pertinentinformation. For Board meetings,
thisincludes aformalagenda, minutes from
previous meetings, and a comprehensive set
of documents with operational and financial
reports, provided to Directorsin advance.

All Directors have access to the advice and
services of the Company Secretary, Claire Baty,
and the Company Secretary team. The
appointment orremoval of the Company
Secretaryisamatter for the whole Board.

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

of theirduties, where considered necessary.

Induction and development

Thereis aformalcomprehensive, tailored
induction programme which has been
designed to ensure the newly appointed
Directoris equipped with the knowledge

and materials necessary tounderstand the
business, their responsibilities and to support
theirmeaningful contribution to the Board.

KEY AREAS
COVERED AS PART
OF ONBOARDING
AND INDUCTION

Statutory and regulatory
essentialinformation
Directors areinformed
abouttheirstatutory
duties, along withrelevant
legislationsuch asthe
Companies Act 2006.
Inadditionto face to

face meetings, reading
materialsand memos

are provided for further
understanding which
include the UK Corporate
Governance Code and
associated FRC guidance.

Thisincludes:

« Familiarisation with the Group andits activities

- Statutory andregulatoryinformation

+ Board and Committee specificinformation

« Businessoverview

- Deepdivesintoareascovering people and
culture, technology and digitalretailing

Directors attend presentations from senior
management on strategic priorities and specific
business-related topics. They also have
opportunities to engage with colleagues and
customerstounderstand the business from
various perspectives. Regular feedbackis
provided by the partnerships community to keep
Directorsinformed about customer sentiment.

The Boardreceives updates and training from
internalspecialists and externaladvisors when
appropriate on governance developments as

Business overview
New Directors are

Boardand
Committees overview

theyemerge and annuallegaland
regulatoryupdates. Directors complete
yearly compliance training on anti-bribery,
anti-money laundering, data protection,
information security and other relevant
subjects. The Chairmeets with each Director
annually to discussindividual trainingand
developmentneeds. The Boardis alsoinvited
along to the bi-annual Company-wide
conferenceswhichare heldinpersonand
virtually at six-monthlyintervals.

Megan Quinnand Adam Jay joined the Board
inJuly 2025 and had tailored inductions that
involved meeting withinternal and external
key stakeholders to gain adeeperlevel of
understanding of the Company culture and
the business operations.

As partof the detailedinduction programme,
key areas coveredare setoutinthe table below.

Ways of working
In addition, People,

Deepdivesintokey
business areas

Directors are furnished
with details of the Board
and Committee structures,
including Terms of
Reference, Board
composition, and
evaluationreports,
emphasising the
importance of
understanding the
governance framework
and processesinplace.

introduced to the
Company’sbusiness
model, financial overview,
major shareholders,
and organisational
structure, including risks
and financialreporting.
This sectionaims
toprovide aclear
understanding of the
Company’s strategic
directionand
performance metrics.

Culture and Environment
isakeyareawhere new
Directors are encouraged
tospendtime with
employeesworkinginthe
businessdaytoday.

In-depth meetings on
various topicssuchas
consumer marketing,
digitalretailing, and
technology are
conductedtoenhance
Directors’ understanding
of criticalbusiness areas.

PRESENTERS Company Secretary,
Governance, Riskand
Compliance team, Group
Finance team, external

legalcounsel.

Company Secretary,
Board and Committee
Chairs, externaladvisors.

Executivesand
Autotrader
Leadership Team.

Employees.

Autotrader Leadership
Teamand key employees
with specialistknowledge
intheirarea.
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LETTERS OF APPOINTMENT

The Chair and the Non-Executive Directors
have letters of appointment which are available
forinspectionattheregistered office of the
Company during normal business hours and at
the place of the AGM from at least 15 minutes
before and untilthe end of the meeting; oron
request fromir@autotrader.co.uk. These letters
setoutthe expected time commitment from
each Director. Non-Executive appointments
tothe Board are for aninitial term of up to three
years. Non-Executive Directors are typically
expectedtoserve two three-yearterms,
althoughthe Board may invite the Director

to serve for an additional period.

CONFLICTS OF INTEREST

Inaccordance withthe Company’s Articles

of Association, the Board has a formal system
inplace for Directors to declare conflicts of
interestand for such conflicts to be considered
forauthorisation.

Any externalappointments or significant
commitments of the Directors require prior
approval from the Board. We acknowledge that
our Executive Directors may receive invitations
to serve as non-executive directors at other
companies. Such non-executiveroles can
enhance a Director’s experience and knowledge,
benefiting Autotrader. As of the date of this
report, none of the Executive Directors hold

any external directorships.

The Board confirms that the externalroles of
the Chair and Non-Executive Directors pose
nounmanageable conflicts of interest.

TIME COMMITMENT

The Boardis comfortable that external
appointments of the Chair and the Non-
Executive Directorsdo notimpactonthe time
that any Director devotes to the Company.
Asnoted, any externalappointments or
significant time commitments require prior
approval of the Board.

ELECTION OF DIRECTORS

The Board canappointany persontobea
Director, eithertofillavacancy or as an addition
to the existing Board. Any Director so appointed
by the Board shall hold office only until the next
AGM andshallthenbe eligible for election by
the shareholders. The AGM Notice sets out the
specificreasons for reappointing each Director,
and why each Board member’s contributionis,
and continues to be,importantto the Company’s
long-termsuccess.

RISK MANAGEMENT AND INTERNAL CONTROL
The Board acknowledgesitsresponsibility for
establishing and maintaining the Group’s system
of riskmanagementandinternal controls and
itreceivesregularreports from management
identifying, evaluating and managing the risks
within the business. The system of internal
controlsis designed to manage, rather than
eliminate, therisk of failure to achieve business
objectives and can provide only reasonable,
and not absolute, assurance against material
misstatementor loss.

The processesinplace forassessment,
management and monitoring of risks are
describedin Principalrisks and uncertainties
onpages43to50.

The Board, assisted by the Audit Committee, has
carried out areview of the effectiveness of the
system of risk managementandinternal controls
during the year ended 31 March 2026 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 and risk management

systems. The Board considered the weaknesses
identified and reviewed the developing actions,
plans and programmes thatitconsidered
necessary. The Board confirms that no significant
weaknesses or failings were identified as aresult
of thereview of effectiveness.

The Board, through the Audit Committee, has
overseenthe plans for adoption of Provision 29,
including the identification of material controls
and anassurance strategy to beimplementedin
financialyear2027. Further details are setoutin
the Audit Committeereport.

FINANCIAL AND BUSINESS REPORTING
Assisted by the Audit Committee, the Board has
carried outareview of the 2026 Annual Report
and considersthat,inits opinion, the reportis
fair, balanced and understandable and provides
theinformationnecessary for shareholders

to assess the Company’s position and
performance, business model and strategy.
Referto the Report of the Audit Committee on
pages 66 to 71for details of the review process.

Seepages51to52 forthe Board's statement
ongoing concernand the viability statement.

Autotrader Group plc
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Report of the Nomination Committee

Matt Davies
Chairof the Committee

Key skills and experience Non-Executive
Directors contribute to the Board

Previous public company experience

Recent and relevant financial experience
G °
Risk management
G <
ESG
G <
Digital and technology
G °
Retail and consumer businesses
G
Financial services
2
Remuneration and talent
3

Marketplace experience

G °

P57 Board of Directors Q

AT AGLANCE

Reviewing the size and composition
of the Board, leading the process
for appointments, ensuring orderly
succession plans for Board and
senior management positions and
overseeing the development of a
diverse pipeline for succession.

OVERVIEW

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

- Atleastonemeetingheld peryear.
More meetings have been held thisyear
due to ongoing succession planning.

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

OURPROGRESSIN 2026
Ranarobustselection process to appoint
two new Non-Executive Directors.

+ Managed the appointment and tailored
inductions of mostrecently appointed
Non-Executive Directors.

+ Reviewedthe Board and senior
managementsuccession plans.

- Conducted aninternal Board
Performance Review, evaluatedresults
andidentifiedimprovementareas.

FOCUS AREAS FOR 2027
Followingup ontheresultsand areas
identified forimprovement from the
internal Board Review.

- Continuing to monitor Board and senior
management successionin the context
of the Company’s long-term strategy.

Terms of reference - plc.autotrader.co.uk/investors [

Dear shareholders,

lampleased to present the Report of the
Nomination Committee for 2026.

ROLE OF THE COMMITTEE

The Committee’'smainroleisto keepunder
constantreview the size and composition of the
Board andits Committees, includingits diversity,
itsindependence, and the skills, knowledge and
experience required for the effective oversight
of the Group. The Committeeis alsoresponsible
forensuring that there are formaland orderly
successionplansinplace for the members of
the Board.

HOW THE COMMITTEE OPERATES

The Committeeis composed of Independent
Non-Executive Directors. Meetings are
chaired by the Chair of the Board, except when
discussing theirown succession orwhere a
conflict of interest exists. Insuch cases, the
SeniorIndependent Director (‘SID’) chairs the
meeting unless the SIDis a candidate for the
role orhas apotential conflict of interest.

The Committee meets atleast once ayearand
more frequently as required. Only members of
the Committee are entitled to attend meetings;
however, the Chief Executive Officerisinvited to
attend allor part of meetings to provide insights
onkey talent within the business.

SUCCESSION PLANNING

The Committee continued to focus ondeveloping
andimplementing plans for the renewal of
Non-Executive Directors.

Inline with the Corporate Governance Code,
whichdeemsindependence to be lost after nine
years' service, Jeni Mundy, Chair of the Corporate
Responsibility Committee who reached the end of
her third three-yeartermin 2025, did not stand for
re-election atthe 2025 AGM. Sigga Sigurdardottir
also stepped down atthe AGM, having completed
hersecondthree-yearterm.
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Following Jeni'sdeparture, the Committee
identified aneed to strengthentechnology
expertise onthe Board, aswellas enhance
digitalmarketplace experience. These priorities
informed the selection of the new Non-Executive
Directors appointed on1July 2025, Megan Quinn
and Adam Jay. Megan Quinn also succeeded
Jenias Chair of the Corporate Responsibility
Committee with effect from the conclusion

of the 2025 AGM.

Withrespectto Executive succession, the
Committee remains satisfied thatthe Group's
succession plans are appropriate and supported
by astronginternaltalent pipeline. The
Autotrader Leadership Team has expandedin
recentyears,and the Committee believesthe
business has the capability to meetits
foreseeable leadership needs. During the year,
Catherine Faiers, formerly Chief Operating
Officer, resigned from the Board with effect
from 9 December 2025 to take upa CEOrole
elsewhere. Adirectreplacement was not
required due to our deliberate approach to
succession planning, which places significant
emphasis oninternal development. However,
the Committee remains open to supplementing
internaltalent with external hires where this
would benefitthe business.

POLICY ON APPOINTMENTS TO THE BOARD
Appointments are made on merit, against
objective criteriaand withdueregardto the
benefits of diversity onthe Board. The
Committee takes account of avariety of factors
before recommending any new appointments
tothe Board, including relevant skills to perform
therole, experience, knowledge and diversity.

The Committee also considered the targets
setoutin UKLR22.2.30. Atyear end, the Board
comprised 50%woman, and had two Directors
from aminority ethnic background and the role
of Senior Independent Director was held by
awoman.
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Report of the Nomination Committee continued

Ataleadership level, 41% of the Autotrader
Leadership Team (‘ALT’) and 44% of the ALT's
directreports were women, a combined total of
44%.0ne ALT member and10% of the ALT's direct
reports were ethnically diverse, a combined total
of 9%. Improvement of thisremains afocus area
forthe Committee and the business.

APPOINTMENTS TO THE BOARD

As partof NED successionplanning, the
Committee oversaw athoroughsearch,
selectionand appointment process to identify
successfulcandidates, ensuring that new
appointments were complementary to and
enhanced the current skills and experience
onthe Board.

The Committee, led by the Chairand supported
by the Executive Directors and ALT, defined
therequired skills and experience for new
Non-Executive Directors, with astrong focus on
technology, digitalinnovation and marketplace
expertise. Abroad and diversity-aware search
was undertaken, using Ivy Street (arecruitment
consultants which has no other connection with
the Company) toidentify candidates. Following
extensive interviews with all Executive and
Non-Executive Directors, the Committee selected
the successful candidates, Megan Quinnand
Adam Jay,asannounced on16 May 2025.

Megan and Adamjoined the Board with effect
from1July 2025 and also became members of the
Audit,Remuneration, Corporate Responsibility
and Nomination Committees. Both Megan

and Adamare considered to be independent.

BOARD AND COMMITTEES’

PERFORMANCE REVIEW

AninternalBoard and Committee performance

review was carried outduring the year, overseen
by the Chair. Each Board member completed an

anonymous questionnaire, with the opportunity
to provide additionalcommentary.

The Senior Independent Director (‘SID’) oversaw
thereview of the Chair’s performance through
individual discussions with each Director. Areas
exploredincluded Board leadership and agenda

management, relationships with management
(particularly the CEO), relationships with
Non-Executive Directors and overall stewardship
of the business. Consolidated feedback was
shared with the Chairin a one-to-one meeting.

Ananalysis of the results was presented and
discussed ata Nomination Committee meeting.
Thereview concluded that the Board, each
Committee and the Chair continue to operate
effectively,and that all Directors continue to
make avaluable and constructive contribution.

Theresults of the 2026 internalreview are shown
inthe table opposite. The next externally
facilitated review will take place during 2027.

ELECTION AND RE-ELECTION OF DIRECTORS
Following the UK Corporate Governance Code,
all Directors will retire and offer themselves
forelectionorre-electionatthe AGM. The
Committee and Board reviewed each Director's
tenure, performance, contributions, and external
commitments to ensure they effectively fulfil
their duties as a Director of Autotrader Group plc.

The Committee and the Board have confirmed
their satisfaction that all Directorsremain
effectiveintheirrolesand demonstrate
commitmentto theirresponsibilities onthe
Board. Each Director contributes valuable
leadership to the Company.

Therefore, the Board recommends that
shareholders approve the resolutions
concerning the electionandre-election
of Directors atthe 2026 AGM.

|welcome any questionsinrespect of the work
of the Committee, which can be submitted to
ir@autotrader.co.uk,orinperson atour Annual
General Meeting.

Matt Davies
Chair of the Nomination Committee
21 May 2026

AnnualReportand Financial Statements 2026

Autotrader Group plc

65

Board evaluation

Areas of strength

Areas forimprovement

Board meetings:

Board paper formats have become more concise
and are wellreceived.

The strategy session was well planned and
effectively facilitated.

The end-of-meeting “reflections” segmentis wellreceived.

Strengthen Board papers with consistent KPI
presentationandinclusion of a brief summary
of keyimplications and required Board focus.
Ensure agendahas appropriate balance of
strategic, operationaland stakeholderitems.

Role, knowledge and skills

Productive and openrelationships within the Board,
with effective constructive challenge.

The formalinduction process for new Non-Executive
Directors was viewed positively and supports effective
onboarding.

Increaseinformalengagement with
management levels to strengthen
operationalinsight.

Continue targeted teach-insoncomplexareas.

Stakeholders

Thereformatting of the Employee Engagement Guild

was supported.

Shareholderviews and voting behaviours are
communicated to the Board with transparency and clarity.

Provide structured opportunities for
Non-Executive Directors to observe customer
interactions to strengthenunderstanding of
customer sentiment.

Strategy, performance and culture

Good awareness of key risks and strong oversight

of riskmanagement.

Continualmonitoring of culture and how itisembedded
across the organisation.

Clear articulation of the evolving strategy
toensure consistentunderstanding across
the Board.

Strengthen Boardinsightinto customers and
customer sentiment.

Committees

Nomination: The selection process for new Non-Executive
Directors wasrigorous and the COO departure was
handled well.

Audit: The Committeeis viewed as being exceptionally
wellmanaged.

Therecentaudittender process was conducted
inarobust, fairand transparent manner.

Remuneration: Meetings are chaired effectively;
the Committee exercises appropriate discretion.
Externaladvisors provide consistently high-quality
support.

Corporate Responsibility Committee: The transition of the
Chairrole was seenas anopportunity for fresh oversight.

Amore structured approach to succession
planning at the Executive and seniormanagement
levels, across both near-term (emergency) and
medium-term (strategic) horizons.

Thereisanongoing desire for paper
succinctness.

Continue toreview remuneration policy to
ensure alignmentwiththelong-termstrategic
goals and culture of the Group.

Monitor the effectiveness of the new
executive forum.
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Report of the Audit Committee

AmandaJames
Chairof the Committee

AT AGLANCE

Monitoring the integrity of financialreporting,
internal controls and the effectiveness

of internal and external audit.

OVERVIEW

Five Independent Non-Executive Directors
with financial, commercial and/or operating
experienceinconsumer and digital businesses.
The Board has determined that the Chair,
Amanda James, has therecentand relevant
experiencerequired by the Code.

Atleast three meetings held peryear,
attended by the Chair of the Board, CEO, CFO,
internaland external auditors by invitation.

P43 How we managerisk Q

URPROGRESSIN 2026

Monitored theintegrity of financial
reporting and the Group’s going concern
and viability statements.

+ Reviewedkey policies (including treasury

and Whistleblowing), the Tax Strategy
statementandimpairment policy.

+ Receivedupdates on GDPR, tax, cyber

security, Consumer Duty and ECCTA,
including readiness actions for the failure
to prevent fraud offence.
Consideredinternal auditreports,including
Provision 29.

- Assessedthe quality, effectiveness

andindependence of ourinternaland
external auditors.

+ Ledthe audittenderprocess.

Reviewed the planned approach to Provision
29 of the UK Corporate Governance Code.

FOCUS AREAS FOR 2027
« Complete Provision 29 readiness and

supportthe Board's first declaration on
the effectiveness of the Group’s material
internal controls.

- Continue to monitor geo-politicalrisks,

emerging risks and regulatory change, with
focus oncybersecurity and technology
resilience, fraudrisk and evolving areas
such as Algovernance.

Continue to focus on maintaining strong
financialreporting and audit effectiveness,
and ensure timely remediation of any
control findings.

Terms of reference - plc.autotrader.co.uk/investors [

Dear shareholders,

lam pleased to present the Audit Committee’s
2026 report, summarising our key activities and
areas of review during the year.

Alongside the Committee’s ongoing responsibilities
forfinancialreporting, riskmanagementand
internal controls, our main focus this year was
the external audit tender and preparation for
Provision 29 of the revised UK Corporate
Governance Code 2024.

INTERNAL AND EXTERNAL AUDITORS

The Internal Audit function remains co-sourced,
with ourin-house resource collaborating
alongside BDOLLP (‘BDO’). Our external auditor,
KPMG LLP ('KPMG'), providesindependent
assurance over our financial statements. During
theyear, our auditengagement partner rotated,
with Ailsa Griffin succeeding David Derbyshire,
whose five-year term concludedin May 2025.

Both ourinternaland external auditors regularly
attend Audit Committee meetings, providing
valuable insights and challenge.

Internal Audit updates and plan delivery
Internal Auditreported on delivery of the
risk-based audit plan and the findings from
completedreviews. Key areas covered this
yearincluded our Provision 29 programme, the
fraud framework, as well as operational and
compliance reviews. The Committee reviewed
remediation plans for any findings, and
monitored progress against agreed actions.

Effectiveness of internal and external audit
The Committee reviewed effectiveness and
independence, including resourcing, audit
approach and level of challenge, and concluded
thatbothinternaland external audit continued
to provide appropriate assurance.

KEY ACTIVITIES DURING THE YEAR

Provision 29 readiness

Akey focusduring theyear hasbeenpreparation
forthe material controls declarationrequired
under Provision 29, including agreeing the
principles for defining material controls and
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adapting the existing controls framework. The
Committee has developed ashared understanding
of the controls most critical to the Group across
financialreporting, operationaland compliance
processes and aninitial assurance approach
hasbeenagreed. Thishas beensupported by
theimplementation of software to strengthen
documentation, evidence capture and reporting.
The Committeeis satisfied with the progress
made and thatthe approachis proportionate
and appropriatelyintegrated.

Audit tender process

Following nine years of service by KPMG to March
2026, we ran a comprehensive audit tender.

The Board decided toretain KPMG as auditor
forthe financialyear ending 31 March 2027.

LOOKING FORWARD

The Committee’s priorityin the year ahead

willbe to completeits Provision 29 readiness
programme. Alongside this, the Committee will
continue to oversee financialreporting, internal
controls and audit effectiveness. The Committee
willalso maintain oversight of emergingrisks and
regulatory developments, with a particular focus
oncybersecurity and technology resilience, fraud
riskand evolving areas such as Algovernance.

Atthe 2025 AGM, shareholders approved the
re-appointment of KPMG LLP as the Company’s
external auditor,and the Committee has
recommended their re-appointment at the
2026 AGM.

This Audit Committee Report should bereadin
conjunction with the external auditor’sreport
(from page 88) and the Autotrader Group plc
financial statements.

My thanks to my fellow Committee members,
the Finance and GRC teams, and to KPMG and
BDO for their continued challenge and diligence
throughout theyear.

Iwillbe available at the AGM to answer any
questionsrelating to the work of the Committee.

AmandaJames
Chair of the Audit Committee
21 May 2026
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Report of the Audit Committee continued

FINANCIAL REPORTING

The primaryrole of the Committeeinrelation to financialreportingis to review and monitor the
integrity of the financial statements, including annual and half-yearreports, results announcements,
dividend proposals and any other formalannouncementrelating to the Group's financial performance.

The Committee assessed the accounting principles and policies adopted, and whether management
had made appropriate estimates and judgements. The Committee also reviewed external audit
reports forthe 2026 half-year statement and Annual Report. With assistance from management and

KPMG, the Committee identified areas of financial statement risk and judgement as described below:

Description of significant area Audit Committee action

Other areas of focus

Autotrader Group plc
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Audit Committee action

Carrying value of cash-generating units

The Group comprises two cash-generating
units (‘CGUs’), Digitaland Autorama, both of
which are subject to annualimpairment testing.

The Committee reviewed and challenged the
assumptions used by management, with particular
focus onthe market and market share revenue
growth estimates underpinning the valueinuse
calculation for the Autorama CGU. Following this
review, the Committee concluded that the
judgements applied werereasonable. The
Committee was satisfied with the forecasting
approach, the outcomes of management’s
assessmentand the sensitivities disclosed.

Management’s assessment of the
recoverability of the carrying value isinformed
by discounted future cash flow forecasts. The
key area of judgementrelates to the projected
revenue growth for Autorama, particularly the
assumptions around market share.

Going concern and viability statement
The Directors are required to assess the
Group'slonger-termviability and confirm
thatthey have areasonable expectation
thatthe Group will continue to operate and
meetits liabilities as they fall due.

The Directors have determined a five-year
period as the appropriate timeframe over
which to assess the Group’s prospects.
Inaddition, the Directors are required to
consider the appropriateness of the going
concernassumption.

The Committee reviewed management’s work
supporting both the going concernassessmentand
the viability statement. Thisincluded consideration
of the Group’s Medium-Term Plan and cash flow
forecasts to March 2031. The Committee discussed
withmanagement the rationale for the five-year
assessmentperiod and evaluatedits alignment
with the Group's principalrisks and uncertainties,
asdisclosed onpages45to50. The Committee also
assessed the feasibility and timing of the mitigating
actionsidentified to provide financial flexibility
under severe but plausible scenarios.

Following thisreview and challenge, the Committee
evaluated the conclusionsreached on going
concernand viability, together with the proposed
disclosures, and was satisfied that these were
appropriately reflectedinthe financial statements.

Revenue recognition
Althoughrevenuerecognition for the Group is
inherently straightforward, it continues to be
anarea of significance due to the high volume
of transactions and the materiality of revenue
tothefinancial statements.

The Committee was satisfied with the explanations
provided and conclusionsreachedinrelation to the
Group'srevenuerecognition.

Investment valueinjoint venture

The Group holds ajoint venture investment
in Dealer Auction, alongside Cox Automotive
UK. Management's assessment of the
recoverability of the carrying value of this
investment, including goodwill, isbased
ondiscounted future cash flow forecasts.

The Committee reviewed the assumptions made
by management, with a particular focusonthe
cash flow forecasts supporting the carrying value,
and concluded that these had been appropriately
reflectedin the financial statements.

FAIR, BALANCED AND UNDERSTANDABLE

Attherequest of the Board, the Committee reviewed the content of the 2026 Annual Report and
considered whether, taken as awhole,inits opinionitis fair, balanced and understandable and
provides the information necessary for shareholders to assess the Group’s position, performance,
business modeland strategy. The Committee was provided with adraft of the AnnualReportand the
opportunity tocomment where further clarity orinformation should be added. The final draft was
thenrecommended for approval by the Board. When formingits opinion, the Committee had regard
todiscussions held with management andreportsreceived frominternaland external auditors.

In particular, the Committee considered:

Isthereport fair? - Isacomplete picture presented and has any sensitive materialbeen omitted
thatshould have beenincluded?
- Arekeymessagesinthe narrative aligned with the KPIs and are they reflected

inthe financialreporting?

- Aretherevenue streamsdescribedin the narrative consistent with those used
for financialreportinginthe financial statements?
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Isthereport
balanced?

- Isthereagoodlevel of consistency betweenthereportsinthe frontandthe
reportinginthe back of the AnnualReport?

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

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

- Arethekeyjudgementsreferredtointhe narrative reporting and significant
issuesreportedinthe Report of the Audit Committee consistent with
disclosures of key estimation uncertainties and criticaljudgements set out
inthe financial statements?

How do these compare with the risks that KPMG include in their report?

Isthereport
understandable? -

Isthere aclearand cohesive framework forthe Annual Report?

Are theimportant messages highlighted and appropriately themed
throughout the document?

Isthereportwritteninaccessible language and are the messages clearly
drawnout?

Following the Committee’'s review, the Directors confirm that, in their opinion, the 2026 Annual Report,
takenas awhole, is fair,balanced and understandable and provides the information necessary
forshareholdersto assess the Group's position and performance, business modeland strategy.

RISK MANAGEMENT AND INTERNAL CONTROL

The Committee’sresponsibilitiesinclude areview of the effectiveness of Autotrader’srisk
management andinternal controls frameworks, and, where relevant, ensuring that weaknesses
areremediatedinatimely manner. During 2026, the Audit Committee’s review concluded thatitis
effective. The processes adopted for monitoring the frameworks included the following:

Evaluation of the processes used toidentify and assess risks, including new and emerging risks.
Evaluation of the process for designing mitigations and controls and how the Group's risk appetite
informsresponses torisk.

Reviewing the Group Assurance Map to confirm that Autotrader’s risk and governance structure
has appropriately overseen, managed and controlled our material principalrisks. The Audit
Committee concluded thatour principalrisks are being managed effectively and to a level
consistent with ourrisk appetite.

In addition to holistic reviews of the risk, controls and assurance framework, the Committee also
receivedreporting from managementregarding Autotrader’s response to specific areas of risk,
laws andregulations. Theseincluded: cyber security, treasury policy, tax compliance,
effectiveness of ourinternaland external audit functions, and corporate governance reforms.
In2026,no materialinternal control weaknesses were identified.

Reviewing cultural and ethicalindicators to ensure that Autotrader’s culture sets a solid foundation
foreffectiveriskmanagement. Thereview included reporting from management confirming that
during 2026 there have not been any known materialinstances of fraud, bribery or whistleblowing
complaints. The Committee also reviewed information on whether there have been any employee
cases, grievances, settlements, legaldisputes, disciplinary action, conductrule breaches or
regulatory penalties.

Receivingreports from the Group's co-sourced Internal Audit function and monitoring the
completion of internal audit actions.
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Reviewingreports from the external auditor on anyissuesidentifiedin the course of their work,
including reports on the effectiveness of the internal controlenvironment. The Audit Committee
alsoensured that there were appropriate responses from management.

7z

Provision 29

The Audit Committee has overseen our project to adopt Provision 29 of the UK Corporate
Governance Code 2024. Whilst oversight of our principal risks and internal control systems was
already well established, the change to the Code has been useful for the Board to reflect on the
structure of our framework and how it monitors our material controls. Summarised below is our
approach to Provision 29:

FAMILIARISATION & BOARD ENGAGEMENT

Throughout theimplementation of Provision 29, the Board has held debates and workshops to reflect
onitsoversight of the Group'srisk management andinternal control systems, identifying opportunities
tostrengthenthese arrangements further.

SCOPE & MATERIALITY

The Board has agreed the definitions of “material controls” across Financial, Reporting, Operational
and Compliance categories. Our definitions of materiality willensure the Board can focus on the
controls most criticalto the Group and our key stakeholders.

APPROACH

The Board has overseen the application of these materiality criteria and has approved a list of material
controls and associated assurance plan for FY27. The Board is satisfied that these controls address
our principalrisks, and willregularly review the list of material controls, as well as the definitions of
"materialcontrols”, to ensure emerging risks are accounted for.

ASSURANCE STRATEGY

The Board has approved the Group’s FY27 assurance strategy and plan. Assurance will be delivered
through anintegrated modelcombining attestation of material controls by ALT members, secondline
compliance monitoring, and independent third-party and Internal Audit assurance.
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The Group hasinternalcontrols and risk management arrangementsinplaceinrelationtoits financial
reporting processes and preparation of consolidated accounts. These systemsinclude policies

and procedures to ensure thatadequate accounting records are maintained, and transactions are
recorded accurately and fairly to permit the preparation of financial statementsin accordance with
IFRS. Theinternalcontrol systemsinclude the following elements:

Element Overview of controls and basis for assurance
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Risk
management

Riskmanagement operates throughout our governance structure, including
withinour financialand reporting processes.

Details of our governance structure and risk management arrangements can
be foundin the Riskmanagement section of this AnnualReport from page 43.
We have a continuous programme of internal controls monitoring over financial
andreporting controls, including the frameworks outlined below, and our review
of our financial controls framework has confirmed that there are no significant
ormaterial weaknesses.

Element Overview of controls and basis for assurance

Treasury Cash flowisreviewed continuously to ensure that the Group is able to meet
and cash itsliabilities as they falldue. The Board oversees the Group's leverage, use of
management the Revolving Credit Facility and capital allocation. Additionally, controls over

the Group's treasury processinclude monitoring user access to banking
systems, authorised signatories and keeping the Board's delegations of
authority up to date.

Our financial controls framework covers all of our key operational financial
processesandincludes areassuchas:

Financial
controls

+ Product pricing, customer billing and credit control
Revenuerecognition

- Accounts payable and supplier spend

« Payrolland employee remuneration
Boardreview and approval of financial planning, budgeting, forecasting,
and monitoring of financial performance and position.

Our financial controls frameworks are kept under continuous review fromistline
and 2ndline teams and overseen by the PLC Board.

IT controls over
finance systems

Underpinning theintegrity of all of our financial controls frameworksis a set of
controlsoverourIT systems. The IT controls over our financial systemsinclude
restrictions over user access; segregation of key tasks across financial processes;
oversight of change management; and testing of backup & recovery arrangements.

As with all of our financial controls frameworks, the IT controls over the Group's
finance systems are keptunder continuous review fromistline and 2nd line teams
andoverseen by the PLC Board.

Financial &
reporting

Group consolidationis performed onamonthly basis and amonth-end pack
includes anincome statement, balance sheet, cash flow, KPIs and detailed
analysis such as performance against budget. Thisinformationis accompanied
by narrative to explain movements and variances, as needed.

Monthly businessreviews between the CFO and all budget holders are used
toreview financial performance and agree actions.

The Audit Committee also allocates agendatime for reviews of our most
significant and subjective financialand reporting areas. Thisincludesrevenue
recognition and the value of the Group’sinvestmentin Autotrader Leasing Ltd
(formerly known as Autorama UK Ltd) and potentialindicators of impairment.
The Audit Committee also oversees the controls that govern our financialand
reporting processes.

Taxation The Audit Committee reviews our tax policies and tax compliance framework
regularly. The Audit Committee alsoreceives updates on Government tax policy
changes that could affect the Group to ensure that the Group's tax planning

arrangements are compliantand responsible.

INTERNAL AUDIT

BDO are the Group's co-sourced Internal Audit function. The Internal Audit functionis accountable
to the Audit Committee and uses arisk-based approach to provide independent assurance over
the adequacy and effectiveness of the controlenvironment. The internal audit work plan for 2026
includedinternal audit assignmentsinrelation to the following areas of risk:

- Fraudand financialcrime;

« Provision29readiness;

« Cybersecurity;

« Non-financialreporting; and

« The operationsunderpinning our finance lender platform, Auto Convert.

Arisk-basedinternal audit plan for FY27 has been approved by the Audit Committee. Additionally,

in preparation for Provision 29, the Committee also approved anintegrated assurance plan which, in
additionto the internal audit plan, includes assurance activities by other third parties and our risk and
compliance teams. Whilst the internal auditand integrated assurance plans have been approved, the
Audit Committee will continue to review them regularly to ensure that any new and emerging areas of
risk are considered.

Managementactions that are recommended following the internal audits are tracked to completion
andreviewed by the Risk Forum and then by the Audit Committee. The Committee had closed sessions
withBDO and it also met with management without the presence of BDO. There were no significant
issues raised during these meetings.

Arisk-based programme of key controls testing is performed by the Governance, Risk and Compliance
function. We continue to monitor the resource within this function to ensure that we are able to
efficiently monitor the effectiveness of our materialinternal controls.
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EXTERNAL AUDIT

The Committee oversees the relationship with the external auditor,

KPMG, andreviews their findings inrespect of auditand review work. The
Committeereceived and discussed KPMG's review of the half-yearreport
to 30 September 2025 and their audit of the financial statements for the
yearto 31 March 2026. The Committee met with KPMG without management
presentand with management without KPMG present, to ensure that there
were noissuesintherelationship between management and the external
auditortobe addressed,and noissues were raised.

External auditor effectiveness

One of the Committee’srolesis to evaluate the quality and effectiveness

of audit services provided, and the level of professional scepticism applied.
The Committee has conducted an assessmentin accordance with the FRC
Practice Aid for Audit Committees (updated 2019) and Audit Committees
and the External Audit: Minimum Standard.

Thereview considered audit scope and plans, materiality assessments,
review of auditor'sreports and feedback frommanagement on the
effectiveness of the audit process. The review alsoincluded an evaluation
of KPMG's latest Audit Quality Inspection and Supervision reportissued by
the Audit Quality Review (‘"AQR’) team of the FRCin July 2025. The Committee
and KPMG have discussed the findings of the report.

Overall, the result of the review concluded that the external auditor
provided appropriate challenge on key areas of auditriskand applied
professionalscepticism throughout. Noissues were identified which cause
doubtonthe quality of Autotrader’s external audit and the Committee
remains satisfied with the efficiency and effectiveness of the external audit.

Partner rotation

Theyearended 31 March 2025 was the fifth year that the Group’s
engagementlead audit partner had beeninvolvedin the audit of the Group.
Inaccordance with the FRC Ethical Standard for Auditors, areplacement
engagementlead audit partner, Ailsa Griffin, was appointed for the audit
of the Group accounts for the year ending 31 March 2026.
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External audit tender and appointment

KPMG LLP was first appointed as statutory
auditor for the financial year ended 31 March
2017.Inline with regulatory requirements to
put the statutory audit out to tender atleast
everyli0years, the Audit Committee oversaw
acompetitive tender process for external
auditservices during the year, to ensure the
continued provision of high-quality,
independentassurance.

The Audit Committee led the process and was
responsible foritsindependence, robustness
and objectivity. A formalinvitation to tender
was issued to ashortlist of firms with
appropriate scale, sector expertise and audit
quality credentials. Firms were assessed
against predefined criteria, including audit
quality,industry knowledge, partner and team
experience, approach toriskandjudgement,
independence and objectivity, proposed
auditmethodology and use of technology.
The processincluded written submissions,
presentations by the proposed audit teams,
and meetings with management and the Audit
Committee Chair. Managementinputwas
soughtonthe effectiveness and practicality
of the proposed audit approach, while the
Audit Committee retainedresponsibility for
the finalevaluation and recommendation.

Following a detailed assessment, the

Audit Committee concluded thatKPMG LLP
presented the strongest overall proposal,
demonstrating high audit quality,
independence and astrong understanding
of the Group and its principalrisks. The
Committee therefore recommended the
re-appointment of KPMG LLP as external
auditor,which was approved by the Board,
with the appointment to take effect fromthe
financialyear ending 31 March 2027, subject
toshareholder approval at the 2026 Annual
General Meeting.

TIMELINE OF AUDIT TENDER

Invitation to tender
Aselected group of
audit firms were
invitedto participate,
with clear criteria set
forindependence,
qualityand sector
expertise.

Tech presentation
meetings

Prospective audit
firmswere giventhe
opportunity to
presenttheir audit
technology approach.

Board approval
Apreferred auditor,
based onquality,
independenceandvalue,
wasrecommended to
theBoard. The
recommendationwas
approvedbytheBoard,
withthe appointment
subjecttoshareholder
approvalwhererequired.

4
Meetings with

| the Committee.
AN

[ .
Planning and scope

definition

The Audit Committee
agreed the objectives,
scope,andtimetable for
the audittender,inline
with governance and

| regulatoryrequirements. |
o /

managementand
Audit Committee Chair
Meetings were held
toallow prospective
auditfirmsto
understand the
Group'sbusiness,

| risksandsystems.

| Finalassessment

Proposals were
assessed against
agreed criteria, with
firmsinvitedto present
tomanagementand

Following the conclusion of a formalcompetitive tender process led
by the Audit Committee, the Board has approved the re-appointment
of KPMG LLP (‘KPMG') as external auditor.
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INDEPENDENCE AND NON-AUDIT SERVICES

The Committeeisresponsible for ensuring the external auditor remainsindependent. 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 audit partner’s
performance and standing within KPMG. There were no conflicts or matters of concern conveyed.

The externalauditoris primarily engaged to carry out statutory audit work. There may be other
services where the external auditoris considered to be the most suitable supplier by reference to their
skillsand experience. Itis the Group's practice that it will seek quotes from more than one firm, which
may include KPMG, before engagements for non-audit projects are awarded. Contracts are awarded
basedonindividual merits. Apolicyisin place for the provision of non-audit services by the external
auditor, to ensure that the provision of such services does notimpair the external auditor’s
independence or objectivity,and willbe assessedin line with FRC Ethical and Auditing Standards.

Non-audit service Policy

Audit-related services directly related

to the audit

Forexample, the review of interim financial
statements, compliance certificates and
reportstoregulators.

Pre-approval by the Committeeisrequired for
allnon-audit services. Permissible services may
be approved toamaximum of £100,000 foreach
individualengagement, and to a maximum
aggregateinany financial year of 70% of the
average audit fees paid to the audit firminthe
last three consecutive years.

Inaddition, servicesrelating toissue of compliance
certificatesinrelationto banking facilities, loan
agreements or covenants are considered to be
pre-approved by the Audit Committee to alevel

of £50,000 foreachindividualengagement.

Prohibited services Prohibited.
Inline with the EU Audit Reform, services where

the auditor’s objectivity and independence

may be compromised. Prohibited services are
detailedinthe FRC Revised Ethical Standard

2019 andinclude tax services, accounting

services, internal audit services, valuation

services and financial systems consultancy.

Refer to plc.autotrader.co.uk/investors for full details of the policy [
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During the year, KPMG charged the Group £58,000 (2025: £55,000) for audit-related assurance
servicesdirectly relating to the review of the Group’sinterim report for the sixmonths ended
30 September 2025 and £16,500 (2025: £16,000) for the provision of an annual limited assurance
reportwhichis published on the Group's website and used for the Sustainability Compliance
Certificate required under the Company’s Syndicated Revolving Credit Facility.

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

KPMG were initially appointed as statutory auditor for the year to March 2017. In order to comply
withthe requirement that the external audit contractis tendered withinthe 10 years prescribed by UK
legislation and the Code’srecommendation, the Group carried out a comprehensive and competitive
tender process during 2026 for the external audit for the financial year ending 31 March 2027. The
process was led by the Chair of the Committee and detailis showninthe table on page 70. As already
announced oni2 February 2026, the process concluded with the Board retaining KPMG as auditor for
the financialyear ending 31 March 2027, and their re-appointmentis recommended at the 2026 AGM.

The Committee therefore confirms that the Group complies with the provisions of the Competition
and Markets Authority’s Order for the financial year under review.

AmandaJames
Chair of the Audit Committee
21 May 2026
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Report of the Corporate Responsibility Committee

Megan Quinn
Chairof the Committee

AT AGLANCE

Providing oversight, scrutiny and
challenge on matters relating

to the Group’s ESG strategy.

P24Working responsibly Q

(o)

VERVIEW

Composed of five Independent
Non-Executive Directors.

The Chair of the Board, Executive
Directors and other relevantindividuals
attend the meetings when appropriate
by invitation.

+ The Company Secretary acts as

secretary tothe Committee.
Atleast two meetings held peryear.

OURPROGRESS IN 2026

Strengthened ESG governance with
the establishment of the Responsible
Change Forum.

Elevated digitalinclusion as astrategic
ESG priority.

Continued focus on the Group's
environmental strategy.

+ Maintained strong reporting and

monitoring arrangements.

FOCUS AREAS FOR 2027

Fully embed the Responsible Change
Forum, establishing a clear cadence,
roles and ways of working.
Strengthen ESG metrics and KPlIs,
particularlyin the priority areas

of digitalinclusion and environment.
Renew employee engagement

and confidence.

Terms of reference - plc.autotrader.co.uk/investors [

Dear shareholders,

lampleasedto present the Report of the Corporate
Responsibility Committee for March 2026.

The Committee has continued to guide and
oversee delivery of our Environmental, Social and
Governance (‘'ESG') strategy, providing oversight,
scrutiny and challenge inrelation to progress
againstour priorities.

OURPROGRESS IN 2026

Executive forum established

During the year, we established our Responsible
Change Forum. While the Committee retains
oversightresponsibility, the Forum operatesasan
executive forum focused on shaping, prioritising
and delivering Autotrader’'s ESG agenda, ensuring
progress againstagreed priorities, robust external
reporting, and effective integrationinto the core
business strategy. The Forum helps concentrate
effortonareas where the Group candeliver the
greatestimpact, provides challenge and guidance
ahead of Corporate Responsibility Committee
discussions, and strengthens accountability for
delivery against our ESG commitments.

Digitalinclusion

Thisyear, the Group has elevated digitalinclusion
asone of its ESG priorities. Digitalinclusionis about
ensuring people have access to, and the skills and
confidence touse, digital services so they can
fully participate in society and the economy. For
Autotrader, thisis particularly relevant given our
role as adigitalmarketplace and theincreasing
digitisation of automotive retailand ownership
journeys. Prioritising digitalinclusionisan
opportunity forthe Group torespondtoaclear
and growingsocietalneed, and deliver meaningful
long-termimpact through focused action. In
additionto the Autotrader DigitalInclusion fund
(operatedinpartnership with Forever Manchester)
being available for applications, thisyear the
Group embarked onapartnership with the
national charity, The Good Things Foundation.

Environmental strategy
The environmentis acore pillar of Autotrader’s
ESG strategy and we continue to focus on three
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areas. Recognising that our greatest climate
impactlies beyond our own operations, our
environmental strategy focuses on using our
scale,data and market position to support the
transitionto more sustainable vehicle choices.
lam pleased thatduring the year we increased
engagementwith Governmentdepartments,
including participationin Parliamentary groups
and committees, and strengthened relationships
withindustry bodies and partners to expand
reach,impactand amplify key messages.

Employee engagement

Employee engagementdeclined during the year
following a challenging period for the business.
Managementare actively engaging with
colleagues to betterunderstand the drivers of
morale and engagement and are using these
insights to strengthen communication and
address areas of concern.

Reporting and monitoring progress
Itisimportant to assess the progress being made
across the Group's ESG commitments and goals.
Progressis monitored through a combination of
formalgovernance oversight, defined metrics and
externalreporting, ensuring transparency and
accountability at both executive and Board level.

Our cultural KPIs are reviewed andreported
externally at half year and fullyear, with assurance
beingundertaken atfullyear. Itis very encouraging
that percentages have remained broadly stable
following sustained progressinrecentyears,
with the Group acknowledging that further
opportunities andimprovement remain. We
participate inarange of external ESG disclosures
and third-party ratings to support transparency,
benchmark performance and inform continuous
improvement of our ESG strategy.

Over the nextyear the Committee will continue to
oversee and monitor the business’s commitments
inrelationto ESG and continue to push forward
our ESG strategy.

MeganQuinn
Chair of the Corporate Responsibility Committee
21 May 2026
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Directors’ remuneration report

Geeta Gopalan
Chairof the Committee

AT AGLANCE

Core responsibilities include determining
all elements of remuneration for the
Chair, Executive Directors, and senior
management, as well as advising and
overseeing reward arrangements for
the wider workforce.

P17KPIs Q

(o)

VERVIEW

Composed of five Independent
Non-Executive Directors.

The Chair of the Board, the Executive
Directors, and otherrelevantindividuals,
including externaladvisors, areinvited to
attend the meetings when appropriate.
No personis present during any discussion
relating to theirownremuneration.

OURPROGRESS IN 2026

Assessed the achievementof targets for the
FY26 annualbonus and 2023 PSP awards.

- Setappropriate targets for the FY27

annual bonus and the PSP awards to be
grantedin2026.

FOCUS AREAS FOR 2027

Assess the achievement of targets for the
FY27 bonus and 2024 PSP awards.

Review the Directors’ Remuneration Policy
toensure thatit continues to support our
strategy, purpose and values and continues
tomotivate the Executive Directors.
Continue to engage with shareholders on
remuneration matters, ensuring sustained
alignment with shareholderinterests.
Align pay with Company performance, to
attractandretain the key talent to deliver
its objectives.

Continue to monitor remunerationin

the context of our approach to the wider
workforce, executive pay environment,
governance developments and market
practice.

Terms of reference - plc.autotrader.co.uk/investors [

Autotrader Group plc
AnnualReportand Financial Statements 2026

73

Annual statement by the Chair
of the Remuneration Committee

Dear shareholders,

lampleased to present,on behalf of the Board,
the Report of the Remuneration Committee (the
‘Committee’) for the year ended 31 March 2026.

PERFORMANCE AND REWARD IN 2026

At Group level, revenue grew 4% to £624.3m (2025:

£601.1m), and operating profitincreased by 4% to
£392.7m (2025: £376.8m) with an operating profit
margin of 63% (2025: 63%). In the core Autotrader
business, revenue growthwas 4% to £585.3m
(2025: £564.8m) and operating profitwas up 4%
at£408.0m (2025: £394.0m) with an operating
profitmargin of 70% (2025: 70%). Basic earnings
pershareincreased 8%to 34.17p (2025: 31.66p).

Ourmarketplace delivered strong revenue and
operating profit growth during the year. Built on
awell-invested technology and data platform,
we see significant opportunity to enhance
customer experiences through Al, already
demonstrated through Co-Driver (our suite of
Altools) and products such as Buying Signals.
We continue to operate a balanced approach
between shortandlong-term performance,
and create value for our customers, our people
and our shareholders.

ANNUAL BONUS

Asdetailedinlastyear’s Directors’ remuneration
report, the FY26 annualbonus was based 75%

on Group operating profit and 25% on strategic
milestones and metrics linked to our digital
retailing strategic priority.

The Group operating profit outcome was
£392.7m (2025: £376.8m), anincrease of 4%
comparedto the stretch target of £415.0m.
Thisresultedin anachievement of 27.2% outof a
maximum of 75% for this element. The Committee
assessedthe progress made on our digital
retailing strategic priority based on a basket

of measuresincluding technical milestones

and operational metrics, and determined thatan
outcome of 12.5% out of a maximum of 25% should
pay out for this element.

The overall pay-out forthe FY26 bonusis
therefore 39.7% of maximum. In assessing the
Digital Retailing strategic priority, the Committee
decided thatthe full12.5% awarded would be
deferredinto shares fortwo years. This decision
recognises theretailer pushbackinrelationto
the speed and nature of the Deal Builder roll-out,
butalso the significant work delivered to date.
The Company maintains conviction that the
productwillcontinue to create long-termvalue
forbuyers, retailer customers and Autotrader,
butdeferring all of the award for two years will
allow the Committee further time to assess this.

PERFORMANCE SHARE PLAN (‘PSP’)

PSP awards grantedin 2023 will vestin June 2026
based onperformance over the three years to
31March 2026. The award was based 70% on
operating profitgrowth, 20% onrevenue growth
and10%on carbonreduction. The vestingunder
any of the performance conditions was subject
to adiversity underpin.

Operating profit growth of 7.5% and revenue
growth of 7.1% over the performance period were
below the setstretch target, resultinginvesting
of 51.8% and 41.3% of maximum respectively for
these elements. The overallreductionincarbon
emissions over the performance period did not
meet the threshold, resulting in 0% vesting for
thiselement. The Committee assessed that
reasonable progress had been made to satisfy
the diversity underpin and that no adjustment

to the vesting outcome was required. The overall
PSPvesting outcome s therefore 44.6% of
maximum. Under the terms of the PSP holding
period, the Directors will retain the net vested
sharesreceived foratleast twoyears from the
point of vesting.
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The Committee carefully considered the annual
bonus outcome and the level of PSP award
vesting and concluded that these were a fair
reflection of the underlying performance during
theyearand over the past three years against
the stretching targets setand that these
outcomes are appropriate inthe context

of the broader shareholder and stakeholder
experience. No discretion has therefore
beenexercisedinrelation to these outcomes.

PERFORMANCE AND REWARD IN 2027

The Committee has approved salaryincreases
of 2.75% for the Executive Directors. Thisisinline
withthe averageincrease for senior leadersin
FY27,and below the planned average Company-
wide payincrease of ¢.4.5%.

For FY27 the annualbonus will continue to be
weighted as 75%on operating profitand 25%
onstrategic measures linked to stretching
operational milestones and KPIs. Objectives,
and performance against these, willbe
disclosed atthe end of the performance period.

PSP awards granted this year willagain be based
on70%EPS growth and 20% revenue growth, with
theremaining10%based on abasket of targets
incorporating our culturalKPIs,including gender
and ethnic diversityinthe workforce and
leadership, employee engagementand carbon
emissionsreduction, enabling acomprehensive
assessment of performance versus our ESG
strategy. The Committee will consider what
progress has been achieved during the
performance period against our longer-term
objectives foreach of the cultural KPIs as well
ashow that progress has been achieved and
determine an appropriate level of vesting at the
end of the period. The PSP targets are disclosed
infullonpage78.

LEADERSHIP CHANGE

Asannounced earlierinthe year, Catherine
Faiers stepped down as Group COO on

9 December 2025 andremained anemployee

of the Group until 27 February 2026. There was

no payment forloss of office,and the Committee
determined that Catherine would not be treated
asa’goodleaver’inrespect of her outstanding
PSP awards. Catherine’s unvested PSP and DABP
awards therefore lapsed on herdeparture, and
she was noteligible for abonus award for FY26.
Full details of herremuneration ondeparture are
provided onpage79.

LOOKING AHEAD

Ihope thatyou will support our 2026 Directors’
remunerationreportatthe AGM on16 July 2026.
Iwillbe available at the AGM to answer any
questions. Over the upcoming year, we will be
undertaking areview of the current Directors’
Remuneration Policyinline with the normalthree-
yearcycle. As part of this process we will consult
with our shareholders before proposing any
changes atthe 2027 AGM.

Iwelcome any feedback that you may have
onthisreport, which canbe submitted to
ir@autotrader.co.uk.

Geeta Gopalan
Chair of the Remuneration Committee
21 May 2026
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REMUNERATION AT A GLANCE: HOW EXECUTIVES WILL BE PAID IN 2027
Our Policy was put to shareholders for approval at the AGM on 19 September 2024. Details of the Policy approved by shareholders can be found on our corporate website
(https://plc.autotrader.co.uk/media/h2ibgsxl/remuneration-policy.pdf) and also in our 2024 Annual Report and Accounts which can be found at plc.autotrader.co.uk/investors.

Anoverview of our Policy and how itis proposed to applyin 2027 is set out below:

Fixed pay: torecruit and reward executives of a high calibre

Remuneration for the year ending 31 March 2027

Salary CEO:£733,635 The Committee decided it was appropriate to apply asalaryincrease of 2.75%in line with the average increase for senior leadersin FY27 and below the planned average

CFO: £455,902 Company-wideincrease of ¢.4.5%. The increasesinsalaries will be effective from1July 2026.

Pension 7%of salary Aligned with the maximum pension opportunity for the wider workforce.

Benefits Includes private medical cover, life assurance andincome protectioninsurance.

Annualbonus Performance Share Plan

Toincentivise and reward the achievement of annual financial and operational objectives which Toincentivise and recognise successful execution of the business strategy over the longer
are closely linked to the corporate strategy. term. To align the long-terminterests of Executive Directors with those of shareholders.

50% of bonus 50% of bonus deferred FY27 bonus metrics 3-year 2-year 2026 PSP metrics
performance period =~ holding period Toincentivise and reward the achievement
of long-term financialand ESG objectives

paidin cash into shares for two years

Maximum Malus and clawback @ 75% Operating profit Maximum Malus and clawback g -,
opportunity provisions apply @ 25%Strategic: opportunity provisions apply Wirein el elighe OOUFC(? .po St
CEO: 150% of salary Operational milestones CEO: 250% of salary strategy and our ESG ambitions.
CFO:130% of salar CFO:200% of salar
Y andKPls Y @ 70%Earnings
Per Share (EPS)
growth'?
@® 20% Revenue
growth?®

10% Cultural KPIs*

Share ownership guidelines

GUIDELINES APPLY IN-POST POST-EMPLOYMENT GUIDELINES
200% of salary. 200% of in-post shareholding guideline (or actual shareholding if lower) for a period of two
years following departure from the Board.

1. Earnings PerShare willbe based on Group Earnings Per Share.

2. Revenue willbe based on Group revenue, but excluding Vehicle & Accessory Sales attributable to Autorama, as thisrevenue does not generate any profit.

3. Compound annualgrowthrate targets have beenset as three-year growth targets withreference to performance for 31 March 2026 as the base year.

4. OurculturalKPIsinclude gender and ethnic diversity in the workforce andin leadership, employee engagement and carbon emissions reduction as defined on page 19.


https://plc.autotrader.co.uk/media/h2ibqsxl/remuneration-policy.pdf
plc.autotrader.co.uk/investors
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Annual Report on Remuneration
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Thisreporthas beenpreparedinaccordance withthe Companies Act 2006, Schedule 8 of the Large and Medium-sized Companies and Groups (Accounts and Reports) Regulations 2008 (as amended in 2013)
andthe UKLA's Listing Rules. Thisreportis subject to an advisory shareholder vote at the AGM on 16 July 2026.

SINGLE FIGURE OF REMUNERATION FOR THE YEAR ENDED 31 MARCH 2026 (AUDITED)
The table below shows the aggregate emoluments earned by the Directors of the Companyinthe
yearended 31 March 2026.

SINGLE FIGURE OF REMUNERATION FOR THE YEAR ENDED 31 MARCH 2025 (AUDITED)
The table below shows the aggregate emoluments earned by the Directors of the Companyinthe
yearended 31 March 2025.

Salary Annual Long-term Total fixed Totalvariable Salary Annual Long-term Total fixed Totalvariable

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

Nathan Coe 4l 1 = 425 454 50 762 879 1,641 Nathan Coe 682 1 - 452 1,222 a7 730 1,674 2,404
Catherine Faiers?® 276 1 - - - 19 296 - 296 Catherine Faiers® 380 1 - 219 508 25 406 727 1,133
Jamie Warner* 442 1 2 229 198 31 474 427 903 Jamie Warner* 417 1 2 243 532 29 449 775 1,224
Non-Executive Non-Executive

MattDavies 340 - - - - - 340 - 340 MattDavies 332 - - - - - 332 - 332
Jasvinder Gakhal 67 - - - - - 67 - 67 JillEasterbrook® 36 N - = = . 36 N 36
GeetaGopalan 98 - - - - - 98 - 98 Jasvinder Gakhal 65 - - - - - 65 - 65
AmandaJames 86 - - - - - 86 - 86 Geeta Gopalan® 76 - - - - - 76 - 76
JeniMundy?® 40 - - - - - 40 - 40 Amanda James’ 59 - - - - - 59 - 59
Sigga Sigurdardottir® 31 - - - - - 31 - 31 David Keens® 41 - - - - - 41 - 41
Megan Quinn® 60 - - - - - 60 - 60 JeniMundy 80 - - - - - 80 - 80
Adam Jay’ 50 - - - - - 50 - 50 Sigga Sigurdardottir 65 - - - - - 65 - 65
Total 2,201 3 2 654 652 100 2,304 1,306 3,612 Total 2,233 3 2 914 2,262 101 2,339 3,176 5,515

1.

vl

Performance againstannualbonus targetsresultedin anoverall outcome of 39.7% of maximum. 65% of the bonus
isdeferredintoshares foratwo-yearperiod (see page 77). Catherine Faiers was not eligible for an award following
herdeparture.

. 44.6%of PSP awards grantedin 2023 will vestin 2026 for performance over the three-year period to 31 March 2026, with

financialyear 2023 as the base year. See page 77 for details of targets and performance achieved. The value of these
awards has been calculated based on the three-month average share price to 31 March 2026 of 509.55p. Dividends
have been estimated ahead of vesting. Of the value reported, the following is attributable to share price appreciation
fromgrant: Nathan Coe - nil; Jamie Warner - nil. Catherine Faiers’ award lapsedin fullon her departure.

. Catherine Faiers stepped down as Chief Operating Officer and as an Executive Director on 9 December 2025, and

remained a Group employee until 27 February 2026. She worked a 4.5 day working week and her salary had been
pro-rated accordingly. The amounts showninthe tableinrespect of 2026 reflect her services as an Executive Director.
Seepage 79 for further details of her remuneration on departure.

. Jamie Warner was granted 937 shares under the Company’s Save As You Earnscheme, at adiscount of 20% to the

market price. The totalvalue of the discount was £1,513 and has beenincludedin the “Other” column above.

. JeniMundyand Sigga Sigurdardottir retired from the Board at the AGM on 18 September 2025.
. Megan Quinnwas appointed to the Board on1July 2025, and was the Chair of Corporate Responsibility Committee

from18 September 2025.

. Adam Jaywas appointed to the Board on1July 2025.

1. Performance againstannualbonus targetsresultedinanoveralloutcome of 43% of maximum. Half of the bonus is
deferredintoshares foratwo-year period.
2. 74.3% of PSP awards granted in 2022 vested in 2025 for performance over the three-year period to 31 March 2025,

with financialyear 2022 as the base year. The award was based 70% on Autotrader operating profit compound annual
growthrate forthree years ended 31 March 2025, 20% Autotrader revenue compound growthrate for the three years
ended 31 March 2025 and 10%in relation to a carbon emissions reduction target. Vesting of the award was subject to

adiversity underpin which was judged by the Committee to have been met. The value of these awards had been
calculated based on the three-month average share price to 3t March 2025 of 774.97p giving a value of £1,167k for

Nathan Coe, £485k for Catherine Faiers,and £508k for Jamie Warnerincluding dividend equivalents. The amountsin
the table above have beenrevalued based on the share price on the date of vesting of 812.20p. Of the value reported,

the followingis attributable to share price growth from grant: Nathan Coe - £327,022; Catherine Faiers - £136,017;
Jamie Warner - £142,495.

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

4. Jamie Warner was granted 960 shares under the Company’s Save As You Earnscheme, at adiscount of 20%to the
market price. The totalvalue of the discount was £1,529 and has beenincludedin the “Other” column above.

5. DavidKeens and Jill Easterbrookretired from the Board atthe AGM on19 September 2024.

6. Geeta Gopalanwas appointed to the Board on1May 2024 and was appointed as Remuneration Committee Chair
atthe AGM on19 September 2024.

7. AmandaJames was appointed to the Board on1July 2024 and was appointed as Audit Committee Chair atthe AGM

on19 September2024.
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ADDITIONAL INFORMATION TO SUPPORT THE SINGLE FIGURE

Benefits

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

The value of life assurance and income protectioninsurance comprised: Nathan Coe £3,655
(2025: £2,848); Catherine Faiers £1,424 (2025: £2,119); and Jamie Warner £2,271(2025: £2,222).

The value of Catherine Faiers’ benefits has been pro-rated accordingly to 9 December 2025.

Pension

Employer’s pension contributions of up to 7% of salary were paidin respect of Executive Directors
inline with those received for the wider UK employee population. Once Executive Directors have
reached theirannual pensionlimit, asalary supplement of 7%is paidin lieu of pension benefits.

Annual bonus for the year ended 31 March 2026 (AUDITED)
The performance measures, targets and performance outcomes for the annualbonus for the year
ended 31 March 2026 are shownin the following table:

Pay-out Pay-out
Performance Actual  (asa%of as % of
measures Weighting  Threshold Stretch performance maximum) element
Financial Operating profit foryear 75% Belowor Equalto £392.7m 36.3% 27.2%
ending 31 March 2026 equalto orabove
£380m £415m
Strategic Milestones linked to our 25% = - Seebelow 50.0% 12.5%
targets digitalretailing strategy
Total pay-out 39.7%

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

The Committee assessed the strategic element against the digital retailing strategic priority using
quantitative and qualitative indicators, including delivery of technical milestones and performance
againstkey operational metrics (including retailer adoption and the volume of stock on the product).

Deal Builder made strong progress during the year, increasing adoption and demonstrating higher-
quality enquiries supported by new capabilities such as Buying Signals. As detailed in the Strategic
report, the yearended with 6.7k customers on the product (2025: 2.0k) and 175k vehicles (2025: 84k),
with some of the largest customers being onboarded through custom integrations; 137k deals were
placed with fullreservations (2025: 49k).

Assetoutinthe Strategicreport, following some customer reaction to the acceleratedroll-out,
the Company reassessed the programme and made a number of product changes. The Company
remains committed to delivering more, higher-quality enquiries that convert at a highrate into sales.

Autotrader Group plc
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Onthis basis, the Committee assessed performance at alevelresulting in an award of 12.5% out of the
possible 25% of the maximum overall bonus (50% of maximum), with the full12.5% deferred into shares
fortwoyears. Thisdecisionrecognises both the retailer feedback and the significant work delivered
todate, while reflecting the Company’s conviction that the product will continue to create long-term
value for buyers, retailer customers and Autotrader.

The overallbonus pay-outis therefore 39.7% of maximum. 65% of the bonusis deferredinto shares for
atwo-year period.

PERFORMANCE SHARE PLAN VESTING FOR YEAR ENDED 31 MARCH 2026 (AUDITED)

The PSP award grantedin 2023 was based on performance to 31 March 2026, with the base year being
31March 2023. The performance conditions for this award, and the performance achieved, are set out
inthe table below:

Pay-out Pay-out

Threshold Stretch Actual as % of as % of

Measure Weighting (25% vesting)  (100% vesting) performance maximum element
Operating profit 70% 5.5% 1% 7.47% 51.8% 36.3%
Revenue growth 20% 6% 1% 7.09% 41.3% 8.3%
Carbonreduction 10% 13% Below 0.0% 0.0%

20% threshold
Totalvesting 44.6%

The growth targets for the operating profit and revenue targets were set as three-year growth
targets with reference to performance for 3t March 2023 as the base year. Revenue and Operating
profitgrowth hasbeen assessed consistent with the targets set, using Group operating profit
(excluding the impact of the deferred consideration charge inrelation to the acquisition of Autorama)
and Group revenue (excluding Vehicle & Accessory sales attributable to Autoramarevenue).

Carbonemissions have been calculated based on the financial consolidation approach as defined
inthe Greenhouse Gas Protocol, and include emissions from Scopes1,2 and 3. Our total carbon
emissions for both the base yearand 2026 have beenindependently verified.

The award was subject to adiversity underpin. The Committee assessed progressin the round taking
into account "how"” performance had been achieved and “what” performance had been achieved
against key gender and ethnic diversity objectives, including considering the proportion of staff who
are women and who are ethnically diverse as well as the proportion of leadership who are women and
who are ethnically diverse. The Committee agreed continued progress had been made and therefore
did not apply any downward discretion.

Overall, the Committee considers that the Remuneration Policy has operated asit was intended
during 2026. The performance-driven focus of our totalremuneration directly supports the
sustainable long-term success of the business.



Governance

Directors’ remunerationreport continued

SCHEME INTERESTS AWARDED DURING THE YEAR (AUDITED)
Awards grantedinthe yearunder the PSP are shown below. 2025 PSP awards are granted
asnil-costoptions.

% award vesting

Number of Mutltiple of Facevalue atthreshold
Executive Director  shares awarded salary of awards? (% maximum) Performance period
PSP awards'
Nathan Coe 215,648 250% £1,785,000 25% 1April 2025 to 31 March 2028
Catherine Faiers® 96,487 200% £798,660 25% 1April2025to 31 March 2028
Jamie Warner 107,208 200% £887,400 25% 1April 2025 to 31 March 2028

1.

3.

PSP awards willnormally be eligible to vest based on performance over the three years to 31 March 2028 and continued
employment. The netvalue of the vested awardsis subject to a two-year holding period.

. Consistent with previous years, face value was calculated based on the average mid-market price for the three-month

period leadingup to the grantdate of 25 June 2025 of 827.74p. This approach has been used to smooth out share price
volatility and ensure that the number of shares awardedis not overlyimpacted by short-term changesin the share price.
Catherine Faiers’ award lapsedin fullupon herleaving employment of the Group on 27 February 2026.

The performance conditions applying to the 2025 PSP awards shownin the table above are set

outbelow:

Threshold Stretch
Measure Weighting Basis (25% vesting) (100% vesting)
Earnings pershare 70% EPS growth for the three years ended 31 March 2028 7% 13%
(EPS) growth
Revenue growth 20% Revenue compound annualgrowthrate for the three 5% 10%

years ended 31 March 2028.2

Basket of 10% Based onperformance againstour culturalKPIsincluding:

cultural KPIs

+ Proportionof the workforce thatare women

- Proportion of leadership that are women

« Proportionof the workforce thatare ethnically diverse
- Proportionof leadership that are ethnically diverse

- Employeeengagement

« Carbonemissions

The Committee will consider what progress has been achieved during the
performance period against our longer-term objectives for each of the cultural
KPIs as wellas how that progress has been achieved and determine an
appropriate level of vesting at the end of the period.

1.

EPS growthrate targets are set as three-year growth targets with reference to performance for 31 March 2025 as the
baseyear. EPSwillbe based on Group Earnings Per Share.

. Revenuetargetsare setasthree-yeargrowth targetswith reference to performance for 3t March 2025 as the base

year. Revenue willbe based on Group revenue, excluding Vehicle & Accessory sales attributable to Autorama as this
revenue does not generate any profit. When determining vesting the Committee will consider the overall experience
of shareholders and wider stakeholders over the performance period.

Autotrader Group plc
AnnualReportand Financial Statements 2026

/8

2026 PSP TARGETS
2026 PSP awards willbe made at the level of 250% of base salary for the CEO and 200% of base salary
forthe CFO. Awards will be subject to the following performance measures and targets:

Threshold Stretch
Measure Weighting Basis (25% vesting) (100% vesting)
Earnings pershare 70% EPS growth forthe threeyearsended 31 March 2029. 6% 12%
(EPS) growth
Revenue growth 20% Revenue compound annualgrowthrate for the three 4% 8%
years ended 31 March 2029.2
Basket of 10% Based on performance againstour culturalKPIs

cultural KPIs (setoutonpage19)including:

- Proportionof the workforce thatare women

+ Proportion of leadership that are women

- Proportionof the workforce thatare ethnically diverse
+ Proportionof leadership that are ethnically diverse
- Employee engagement

« Carbonemissions

The Committee will consider what progress has been
achieved during the performance period against our
longer-term objectives for each of the cultural KPIs
aswellas how thatprogress has beenachieved and
determine anappropriate level of vestingatthe end
of the period.

1. EPSgrowthratetargetsaresetasthree-year growthtargets withreference to performance for 31 March 2026 as the
baseyear. EPSwillbe based on Group Earnings Per Share.

2. Revenuetargets are based on Group revenue, excluding Vehicle & Accessory sales attributable to Autorama as this
revenue doesnotgenerate any profit.
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DIRECTORS’ SHAREHOLDING AND SHARE INTERESTS (AUDITED)

Executive Directors are required to maintain a shareholdingin the Company equivalentinvalue to 200%
of salary. If an Executive Director does not meet the guideline, they willbe expected toretain atleast
half of the net shares vesting under the Company‘s discretionary share-based employee incentive
schemesuntilthe guidelineis met. Non-Executive Directors do not have shareholding guidelines.

The table below sets out the number of shares held or potentially held by Directors (including their
connected persons where relevant) as at 31 March 2026. There have been no changesinthese
interestsup until 21 May 2026.

Numberof Numberof Number of

awards held unvested vested Percentage

Number of underthe Sharesave  Numberof Sharesave of salary

awards held DABP optionsand  vestedbut optionsand Target heldin

Beneficially underthePSP conditional Share unexercised Share shareholding sharesasat

owned conditionalon oncontinued Incentive nilcost Incentive guideline (asa 31March

Director shares' performance employment Planshares options Planshares % of salary) 20262
Executive
Directors®

Nathan Coe 3,430,087 642,584 728,614 = = = 200% 2,255%

Jamie Warner 153,406 307,677 44,293 1,897 = 1,392 200% 162%

Non-Executive

Directors*

Matt Davies 7,936 - - - - - N/A N/A

Jasvinder Gakhal - - - - - - N/A N/A

GeetaGopalan - - - - - - N/A N/A

Amanda James - - - - - - N/A N/A

Megan Quinn - - - - - - N/A N/A

Adam Jay = = = = = = N/A N/A

1. Includesshares owned by connected persons. Only beneficially owned shares count towards the shareholding guideline.

2. Basedonthe Director’s salary and the mid-market price at close of business on 31 March 2026 of 469.5p. Includes net
(after tax) of options vested but not exercised.

3. Onleaving the Company, Catherine Faiers beneficially owned 181,148 shares. Inaccordance with the share ownership
post-employment guidelines, Catherineis required to maintain a minimum shareholding of 200% of salary (or actual
shareholdingif lower) for two years following departure from the Board.

4. Onleaving the Company, neither Jeni Mundy nor Sigga Sigurdardottir held any shares.

GAINS ON EXERCISE OF SHARE OPTIONS (AUDITED) DURING THE YEAR
During the year, Directors exercised share optionsinrelation to long-termincentive plans, resulting
inanaggregate gain of £2,266,476.

Autotrader Group plc
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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 PSP awards. The provisions may be appliedin the
circumstances described below for a period of three years from payment of any cash bonus, three
years fromgrantinthe case of any DABP award and six years from grantin the case of any PSP award:

- amaterial misstatement of the audited financial statements;

- anerrorinassessing aperformance condition orinthe information or assumptions on which a PSP
award or DABP award was granted or vests;

- amaterial failure of riskmanagement;

individual gross misconduct;

- seriousreputationaldamage;

- amaterial corporate failure; or

« anyother circumstance which the Committee considersis similarinnature or effect.

Therecovery and withholding periods are considered suited to the Company as the timeframes
reflect the period over which the Company’s processes and systems are likely to uncover any of these
trigger events. Should such an eventbe suspected, the Committee may extend the timeline to allow
foraninvestigation of the event. Recovery may be satisfied in a variety of waysincluding through

the reduction of outstanding deferred awards, reduction of net bonus or PSP vesting and seeking
cashrepayment.

PAYMENTS TO FORMER DIRECTORS (AUDITED)
There were no payments made to former Directors during the year, except as described below.

REMUNERATION ARRANGEMENTS IN RESPECT OF CATHERINE FAIERS' DEPARTURE

Catherine Faiers stepped down as Chief Operating Officer and as a Group Director on 9 December
2025 and remained anemployee of the Group until 27 February 2026 in order to facilitate a smooth
transition. The Committee agreed the following treatment for herremuneration on departure:

- Shedidnotreceive a payment forloss of office.

« Catherinewasnoteligible forabonusinrespect of 2026 performance.

- Catherine wasnot treated as agood leaverinrespect of her outstanding awards under the LTIP.
Therefore, her 2023,2024,and 2025 PSP and DABP awards lapsedin full on her departure.

- Catherineisrequiredtoretain Autotrader shares with avalue of 200% of her base salary for a period
of twoyears fromthe date sheretired from the Board.
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PERFORMANCE GRAPH AND CEO REMUNERATION TABLE

The graphbelow illustrates the Company’s TSR performance relative to the FTSE 350 Index (excluding
investment trusts) over the 10 years from1April 2016. Thisindex has been selected asitis abroad
all-sector group of which the Company is a constituent. The graph shows the performance over that
period of ahypothetical £100invested.
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1April 3IMarch  30March 29March 31March  31March  31March  31March  29March  31March  31March
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FTSE 350 (excluding investment trusts)

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

2026 2025 2024 2023 2022 2021' 2020’ 2019’ 2018' 2017

Source: Datastream (Thomson Reuters)

CEOtotalremuneration (£'000) 1,641 2,404 3,156 1,281 1,673 523 1,659 2,052 2929 980
Annualbonus (% of maximum) 39.7% 43.0% 92.2% 72.4% 75.0% N/A* N/A3 76.75% 50.3% 51.8%
PSP vesting (% of maximum) 44.6% 74.3% 969% 0% 50.1% 0%°> 73.6% 51.2% 100% N/A?

1. 2017to 2019 figuresreflect Trevor Mather’s service as CEO. The 2020 figures reflect Trevor Mather’s service as CEO
to 29 February 2020, and Nathan Coe’s service as CEO from 1 March 2020.
. Noawardswereeligible tovestinrespect of long-term performance endingin 2017.
. The CEO elected to waive hisbonusinrespect of 2019/20.
. Nobonusplanoperatedin2020/21.
. PSPawards lapsedin2020/21as performance conditions were not met.
. PSPawardvestingin 2023 was based solely on Relative Total Shareholder Return (‘'TSR’) compared to the FTSE 350
(excludinginvestment trusts) due to theimpact of COVID-19 on our business. As threshold was not met the award lapsed.
7. The 2025 CEO figures have beenupdated due torevalued PSP based onthe share price on the date of vesting of
812.2 pence. See page 76 for Single Figure of Remuneration for the year ended 31 March 2025 (audited) footnote 2.

oA N
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CEO PAY RATIO

The table below shows the ratio between the CEO’s total single figure (as calculated on the previous
page) and the median, lower and upper quartile total remuneration for our UK-based workforce.
Ourmedian all-employee to CEQO pay ratiois 27.3:1.

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

Itshould be noted that the pay ratiowhen comparing 2025 to 2026 has decreased, whichis largely
driven by the decreaseinvariable pay, as the annualbonus pay-outhasreduced from 43%t0 39.7%
of maximum and the PSP has reduced from 74.3% to 44.6% of maximum.

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

Year Method 25%"percentile payratio Medianpayratio 75" percentile pay ratio
FY26 A 39.0:1 27.3:1 19.7:1
FY25 A 58.7:1 41.7:1 29.91
FY24 A 80.3:1 58.3:1 40.4:1
FY23 A 36.6:1 26.9:1 18.2:1
FY22 A 46.6:1 33.5:1 23.7:1
FY21 A 15.9:1 10.9:1 7.8:1
FY20 A 50.4:1 34.2:1 24.8:1

- Method Ahasbeenusedtodetermine the relevantemployees on the basis that this approach
isinline with the approach used to calculate the single total figure for the CEO and therefore is
the mostrobust.

- For2026,thesalary forthe P25 employee was £35,106 and total remuneration was £42,081. The
salary forthe P50 employee was £50,500 and totalremuneration was £60,074. The salary for the
P75employee was £69,500 and total remuneration was £83,158.

- TheP25,P50and P75 employees were determined as at 31 March 2026 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 totalremuneration
includes salary, allowances, taxable benefits, pension contributions, bonus and share-based
payments. Taxable benefits are based on the 2025-2026 tax year. Options under the SAYE scheme
areincluded as atthe date of grant, based on the difference between the market value at grant
date and the exercise price. Options under discretionary plans (PSP and Single Incentive Plan
Award) are based on the date that the performance conditions were achieved, and valued using
the three-month average share price to 31 March 2026 of 509.55p.

- For2020,the CEOssingle figure reflects amounts to Trevor Mather (stepped down 29 February 2020)
and Nathan Coe (appointed 1 March 2020) for their respective timeinservice.

- The 2025 CEO payratio figures have beenupdated to reflect the change to the CEO total single
figure of remuneration for the year ended 31 March 2025, following the revalued PSP award based
onshare price ondate of vesting.
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YEAR-ON-YEAR CHANGE IN PAY FOR DIRECTORS COMPARED TO THE AVERAGE EMPLOYEE
Inaccordance with the requirement under The Companies (Directors’ Remuneration Policy and Directors’ Remuneration Report) Regulations 2019, the table below shows the increase in each Director’s pay
(salary, benefits and bonus) between 2021to0 2022,2022 t0 2023,2023 to 2024, 2024 t0 2025 and 2025 to 2026 compared to the average increase for the employees of the Group.

2025-2026 2024-2025 2023-2024 2022-2023 2021-2022
Base® Annual Base Annual Base Annual Base Annual Base Annual

salary/fees Benefits bonus salary/fees Benefits bonus  salary/fees Benefits bonus salary/fees Benefits bonus salary/fees Benefits bonus
Executive Directors
Nathan Coe' 4% 13.6% (6%) 10%" 10%" (48%) 5% (4%) 34% 3% (8%) (1%) 16% (7%) (100%)°
Catherine Faiers? (27%) (14.8%) 100% 1% 10%" (47 %) 5% (4%) 34% 3% (8%) (1%) 12% (7%) (100%)°
Jamie Warner 6%" 13.6% (6%) 16%"? 10%" (44%) 5% (4%) 34% 3% (8%) (1%) 16% (7%) (100%)°
Non-Executive Directors
MattDavies® 2% - - 75% - - - - - - - - - - -
Jasvinder Gakhal* 3% - - 3% - - 5% - - 315% - - N/A - -
Geeta Gopalan? 29% - - N/A - - - - - - - - - - -
Amanda James' 46% - - N/A - - - - - - - - - - -
Jeni Mundy?* (50%) = = 8% - - 5% - - 4% - - 31% - -
Sigga Sigurdardottir’ (52%) - - 3% - - 5% - - 4% - - 16% - -
Megan Quinn* N/A N/A N/A - - - - - - - - - - - -
Adam Jay"* N/A N/A N/A - - - - - - - - - - - -
Average employee 3.2% 13.6% - 4.4% 10% - 7% (4%) - 6.4% (8%)° -7 5.5% 37% -

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

1.

2. Catherine Faiers stepped down from the Board on 9 December 2025 and herreported salary, benefits and annualbonusin 2026 reflect her time in service as an Executive Director.

3. JeniMundy was appointed Chair of the Corporate Responsibility Committee from1January 2021.

4. Jasvinder Gakhalwas appointed to the Board on1January 2022.

5. 100% value shown as no bonus was paid for 2021.

6. Thedecreaseinbenefitsin2023relates to areductionin our private medicalinsurance premiums.

7. Forthe purpose of the annualbonus thisrelates to performance-related schemes only and therefore figures exclude any cost of living payments made to allemployees during the year.
8. MattDavies was appointed tothe Board on1July 2023 as Chair Designate, and assumed the role of Chair following shareholder approval at the 14 September 2023 AGM.

9. Geeta Gopalanwas appointedtothe Board on1May 2024, and was appointed Chair of the Remuneration Committee from19 September 2024.

10. Amanda James was appointed to the Board on1July 2024, and was appointed Chair of the Audit Committee from 19 September 2024.

. Theincreasein benefitsin 2024 and 2025 relates to anincrease in our private medicalinsurance premiums.

. Executive salariesin 2024 were increased above the average employee increase to reposition and fairly reflect the significant growthin theirroles and current scale of Autotrader as disclosedin the previous AnnualReport.

13. Committee Chair fees wereincreased from £11,283 to £18,500 with effect from the 2024 AGM.

14. Megan Quinnwas appointed to the Board on1July 2025, and was the Chair of the Corporate Responsibility Committee from18 September 2025.

15. Adam Jay was appointed to the Board on1July 2025.

16. Jeni Mundy and Sigga Sigurdardottir retired from the Board at the AGM on 18 September 2025.

17. Year-on-year movement for the Executive Directorsreflects the April-Marchreporting period and therefore captures the above average increase awarded inJuly 2024. The actualsalary increase awardedin July 2025 was 2%, compared with
anaverageincrease of 3.2% for the wider workforce.

N

RELATIVEIMPORTANCE 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 profit have also been disclosed as these are two key measures of Group performance.

2026 2025 %

£m £m change

Employee costs (see note 7 to the Consolidated financial statements) 100.4 100.2 0%
Average number of employees (see note 7 to the Consolidated financial statements) 1,244 1,267 (2%)
Revenue (see Consolidatedincome statement) 624.3 601.1 4%
Operating profit 392.7 376.8 4%

Share buybacks and dividends paid (see notes 26 and 27 to the Consolidated financial statements) 463.2 275.7 68%
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FEES FOR THE CHAIR AND NON-EXECUTIVE DIRECTORS

Fees forthe Chairand Non-Executive Directors were reviewed in March 2026 and will be increased
by 2.75% with effect from1July 2026, whichisinline with the increase for seniorleadersin the business
and below the average increase for the workforce.

The following table sets out the feesin financial year 2027 compared to those which appliedin
financialyear 2026 following the AGM.

From1July From1July Percentage
Base fees 2026 2025 change
Chair £350,835  £341,445 2.75%
Non-Executive Director £68,983 £67137 2.75%
Additional fees
SeniorIndependent Director £13,101 £12,750 2.75%
Audit Committee Chair £19,389 £18,870 2.75%
Remuneration Committee Chair £19,389 £18,870 2.75%
Corporate Responsibility Committee Chair £19,389 £18,870 2.75%

AllNon-Executive Directors have letters of appointment with the Company for aninitial period of three
years, subject to annualre-appointment at the AGM. Appointmentis terminable on sixmonths’ written
notice. The appointment letters for the Non-Executive Directors provide that no compensationis
payable upon termination of employment. The letters of appointment are available forinspection
atthe Company’sregistered office.

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

Startof Expiry of

currentterm currentterm

Matt Davies 1July 2023 30June 2026
Jasvinder Gakhal 1January 2025 31December2027
Geeta Gopalan 1May 2024 30 April 2027
Amanda James 1July 2024 30June 2027
Megan Quinn 1July 2025 30 June 2028
Adam Jay 1July 2025 30June 2028

1. TheBoardhasalready approved the extension of Matt Davies’ termto 30 June 2029.

FUNDING OF EQUITY AWARDS

Share awards may be funded by a combination of newly issued shares, treasury shares and shares
purchasedinthe market. Where shares are newly issued or from treasury, the Company complies with
Investment Association dilution guidelines on theirissue. The current dilution usage of all share plans
isc.1.63%of sharesinissue.

Where shares are purchased in the market, these willbe held by a trust, in which case the voting
rightsrelating to the shares are exercisable by the Trustees in accordance with their fiduciary duties.
At 31 March 2026, the trust held 282,389 sharesinrespect of the Share Incentive Plan.
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MEMBERSHIP OF THE COMMITTEE

Geeta Gopalanis the Committee Chair,and its other members are Amanda James, Megan Quinn,
Jasvinder Gakhaland Adam Jay. Refer to pages 61and 73 for further details of the membership of
the Committee, the Terms of Reference, the meetings held and activities during the year.

EXTERNAL ADVISORS

During the year the Committee received advice from Deloitte who were appointedin October 2017
following a competitive tender process. Deloitte are founding members of the Remuneration
Consultants Code of Conduct and adhere to this Code in their dealings with the Committee. The
Committeeis satisfied that the advice provided by Deloitte is objective and independent. The
Committeeiscomfortable that the members of the Deloitte team that provide remuneration advice
tothe Committee do not have connections with the Company orits Directors that may impair their
independence. The Committee reviewed the potential for conflicts of interest and judged that there
were appropriate safeguards against such conflicts.

Feesare chargedonatime and materials basis. During the year Deloitte was paid £40,100 excluding
VAT for advice provided to the Committee. Deloitte provided additionalservices to the Companyin
relationto debtadvisory.

STATEMENT OF SHAREHOLDER VOTING
Shareholdervotinginrelationtorecent AGM resolutionsis as follows:

Votes % ofvotes Votes % of votes
for cast for against castagainst Abstentions
2025 AGM: AnnualReportonRemuneration (advisory) 698,816,950 98.72% 9,053,405 1.28% 4,801,800
2024 AGM: Remuneration Policy (binding) 690,020,617 95.88% 29,676,477 4.12% 354,853

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

Geeta Gopalan
Chair of the Remuneration Committee
21 May 2026
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Directors’ report

The Directors present their report and audited financial statements of

Autotrader Group plc (the ‘Company’, ‘Autotrader’) and its subsidiaries
(together the ‘Group’) for the financial year to 31 March 2026.

STATUTORY INFORMATION

As permitted by legislation, some of the mattersrequired to be includedin the Directors’ reporthave
instead beenincluded elsewhereinthisreport:

Section of Annual Report Pagereference

Autotrader Group plc 8 3
AnnualReportand Financial Statements 2026

INFORMATION REQUIRED BY UKLR 6.6
Informationrequired to be includedinthe AnnualReport by UKLR 6.6 canbe foundinthisreportas

indicatedin the table below:

Section of Annual Report

Pagereference

Employee engagement .

Strategicreport: Working responsibly page 37
Strategicreport: Section172(1) statement page 14

Allotment of shares during
theyear

- Financial statements: Note 25 to the Consolidated financial
statements page 125

Employment of disabled persons -

Strategicreport: Working responsibly page 36

Engagement with suppliers, .
customers and other stakeholders

Strategicreport: Section172(1) statement page 14

Corporate Governance
Code compliance

« Governance: Governance overview page 55

Directors’ interests

« Governance: Directors’' remunerationreport page73

Financialinstruments .

Financial statements: Note 30 to the Consolidated financial
statements page129

Future developments .
of the business

Strategicreport: Our strategy page 8

Greenhouse gas emissions .

Strategicreport: Working responsibly page 33

Non-financial reporting .

Strategicreport: Non-financial and sustainability
information statement page 20

Directors’ service contracts

+ Governance: Directors’ remunerationreportpage 73

Gender and ethnicity targets

- Strategicreport: Working responsibly page 38

Going concern and viability

« Strategicreport: Principalrisks and uncertainties page 46

Long-termincentive schemes

+ Governance: Directors’ remunerationreportpage 73

Powers for the Company
to buy backits shares

- Governance: Directors' report page 84

Significant contracts

« Governance: Directors’ report page 85

Significantrelated party
agreements

« Governance: Directors' report page 85

Significant shareholders

« Governance: Directors’ report page 85

TCFD disclosures

- Strategicreport: Working responsibly page 30

Waiver of dividends

« Governance: Directors' report page 84
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MANAGEMENT REPORT

The Managementreport comprises this
Directors’ reporttogether with the Strategic
report for the purposes of the Disclosure
Guidance and Transparency Rules DTR4.1.5R
and DTR4.1.8R.

STRATEGIC REPORT

The Strategicreport, which can be found
onpages1to 52, details the Group's strategy,
objectives and business model; the
development, performance and position

of the Group's business (including financial,
operating and cultural key performance
indicators); a description of the principal
risks and uncertainties; the main trends and
factorslikely to affect the future development,
performance and position of the Group's
business; and contains the non-financial
and sustainability information statement.

UK CORPORATE GOVERNANCE CODE

Forthe purposes of DTR7.2.3R, the Company
issubjecttothe UK Corporate Governance
Code 2024 (the ‘Code’) whichis available online
atfrc.org.uk. The Company’s statementon
corporate governance canbe foundinthe
Corporate governance statement, the Report
of the Nomination Committee, the Report of the
Audit Committee, the Report of the Corporate
Responsibility Committee and the Directors’
remunerationreportand policy reportonpages
73t082; all of which form part of this Directors’
reportand areincorporatedintoitbyreference.

2026 ANNUAL GENERAL MEETING

The 2026 AGM will take place at11:00amon
Thursday16 July 2026 at the Company’s
registered office: No.3 Circle Square, 3
Hawkshaw Street, Manchester, M17BL. We
intend to hold the AGM as a physical meeting.

We encourage all shareholders to cast their
votes by proxy,and to send any questionsin

respect of AGM business toir@autotrader.co.uk.

The AGM Notice outlines the resolutions to

be proposed and details the deadlines for
exercising voting rights and appointing a proxy
or proxies to vote ontheresolutions atthe AGM.
All proxy votes will be counted, and the results
for,against, or withheld foreach resolution will
be announced at the AGM and published on the
Company’s website.

BOARD OF DIRECTORS

The followingindividuals were Directors of

the Company for the whole of the financialyear
ending 31 March 2026, and to the date of
approvingthisreportunless otherwise stated:

+ Matthew Davies

+ NathanCoe

+ Jamie Warner

+ Jasvinder Gakhal

+ GeetaGopalan

+ AmandaJames

+ Megan Quinn (appointed1July 2025)

« AdamJay (appointed1July 2025)

« Catherine Faiers (resigned 9 December 2025)
+ JeniMundy (retired 18 September 2025)

+ Sigga Sigurdardottir (retired 18 September 2025)

APPOINTMENT AND REPLACEMENT

OF DIRECTORS

Afternineyears’ service, JeniMundy (Chair of the
Corporate Responsibility Committee) reached
the end of her third three-year term during 2025
anddid notstand forre-election at the 2025
AGM. Sigga Sigurdardottir also stepped down
atthe 2025 AGM as she came to the end of her
secondthree-yearterm.

As previously announced on16 May 2025, the
Board approved the appointment of Megan
Quinnand Adam Jay with effect from1July 2025.
Megan Quinnwas appointed as Corporate
Responsibility Chair at the conclusion of the
2025 AGM.

All Directors will stand for election or re-election
atthe 2026 AGMinline with the recommendations
of the Code.

RESULTS AND DIVIDENDS

The Group’s and Company’s audited financial
statements for the year are set out on pages 101
to140.

The Company declared aninterim dividend on
6 November 2025 of 3.8 pence per share which
was paid on 26 January 2026.

The Directors recommend payment of afinal
dividend of 7.8 pence per share (2025: 7.1 pence)
tobe paidon 25 September 2026 to shareholders
ontheregister of members at the close of
business on 28 August 2026, subject to approval
atthe 2026 AGM.

WAIVER OF DIVIDENDS

Dividend waiversareinplaceinrespectof all
dividends payable by the Company onshares
heldintreasuryandshares held by the Employee
Share Option Trust (‘ESOT').

SHARE CAPITAL AND CONTROL

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

Theissued share capital of the Company as at
31March 2026 comprised 827,502,432 shares
of £0.01each,and 4,412,082 shares were held
intreasury. Asat 21 May 2026, theissued share
capital of the Company comprises 815,397,631
shares of £0.01each, and 4,350,911 shares held
intreasury.

Furtherinformationregarding the Company's
issued share capitaland details of the
movementsinissued share capital during the
year are providedin note 25 to the Consolidated
financial statements. Allthe information
detailedinnote 25 forms part of this Directors’
reportandisincorporatedintoitbyreference.

Details of employee share schemes are providedin
note 29 to the Consolidated financial statements.
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AUTHORITY TO ALLOT SHARES

Under the 2006 Act, the Directors may only
allotsharesif authorised to do so by shareholders
inageneralmeeting.

Inthe Notice of the 2026 AGM (the '"AGM Notice’),
ordinary resolution14 seeks anew authority

to allow the Directors to allot ordinary shares
representing approximately two thirds of the
Company’'s existing share capital as atthe date
of the AGM Notice, of which approximately

one third of the Company’sissued ordinary
share capitalcanonly be allotted pursuant
toarightsissue. Specialresolution15 seeks
anew authority to allow the Directors to allot
ordinary shares on anon-pre-emptive basis

up to amaximum of approximately 5% of the
Company’s existing share capital and special
resolution16 seeks a new authority to allow the
Directorsto allot ordinary shares onanon-pre-
emptive basisin connection with an acquisition
or specified capitalinvestment, up to a further
maximum of approximately 5% of the
Company's existing share capital at the date

of the AGM Notice.

AUTHORITY TO PURCHASE OWN SHARES

The Company’s share buyback programme
continued during the year. As described on
page 23, the Companyintends to continue its
share buyback programme, under the authority
passed atthe 2025 AGM under which the
Companyis authorised to make market
purchases of up to amaximum of 10% (87,360,792
shares) of its own ordinary shares (excluding
shares heldintreasury), subject to minimum
and maximum price restrictions, eitherto be
cancelled orretained as treasury shares. The
Directors will seek toincrease authority of up
to15.0% atthe forthcoming AGM in order to
provide the ability to return additionalcash to
shareholders andincrease earnings per share.
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PURCHASE OF OWN SHARES

Inthe yearended 31 March 2026, a total

of 58,493,141 ordinary shares of £0.01 were
purchased, representing 6.65% of its own
ordinary shares (excluding shares held in
treasury) as at 31 March 2025. The average
price paid was 630.1p with a total consideration
paid of £369.1m, (including broker fees of
£552.8k) and stamp duty fees of £1.9m. Of all
shares purchased, 1,295,147 were held in
treasury with 57,197,994 being cancelled.

RIGHTS ATTACHING TO SHARES

Allshares have the samerights (including voting
anddividendrights and rights onareturn of
capital) andrestrictions as set outinthe Articles,
described below. Exceptinrelationto dividends
which have beendeclared andrightsona
liquidation of the Company, the shareholders
have norights to sharein the profits of the
Company. The Company’s shares are not
redeemable. However, following any grant

of authority from shareholders, the Company
may purchase or contract to purchase any of the
shares onoroff market, subject to the Companies
Act 2006 and the requirements of the Listing Rules.

Noshareholder holds sharesinthe Company
which carry specialrights withregard to control
of the Company. There are nosharesrelating to
anemployee share scheme which haverights with
regardto controlof the Company that are not
exercisable directly and solely by the employees,
otherthanwhere shareinterests of adeceased
participantinsuch scheme can be exercised by
the personalrepresentatives of the deceased
inaccordance with the Schemerules.

VOTING RIGHTS

Eachordinary share entitles the holder to vote at
generalmeetings of the Company. Aresolution
putto the vote of the meeting shall be decided on
by ashow of hands, unless the Directors decidein
advance that a pollwillbe conducted, orunless
apollisdemanded at the meeting. On ashow of
hands, every member whois presentin personor
by proxy at ageneralmeeting of the Company
shallhave one vote. Onapoll,every member who
ispresentin person or by proxy shallhave one

vote forevery share of which they are aholder.
The Articles provide adeadline for submission of
proxy forms of not less than 48 hours before the
time appointed for the holding of the meeting or
adjourned meeting. No member shall be entitled
tovote atany general meeting eitherinperson
or by proxy, inrespect of any share held by the
member, unless allamounts presently payable
by the memberinrespect of that share have
beenpaid. Save as noted, there are no
restrictions onvoting rights nor any agreement
thatmayresultinsuchrestrictions.

RESTRICTIONS ON TRANSFER OF SECURITIES
The Articlesdonot containany restrictionsonthe
transfer of ordinary sharesinthe Company other
thanthe usualrestrictions applicable where any
amountisunpaid onashare. Certainrestrictions
are alsoimposed by laws andregulations (such
asinsider trading and marketing requirements
relating to close periods) and requirements of the
Company’s share dealing code whereby Directors
and certainemployees of the Company require
approvaltodealinthe Company’s securities.

CHANGE OF CONTROL

Save inrespect of a provision 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 and its Directors or
employees providing for compensation for loss

of office or employment (whether through
resignation, purported redundancy or otherwise)
because of atakeover 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 the Revolving Credit Facility agreement,
which contains customary prepayment,
cancellation and default provisions including,

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 a change of control.

SUBSEQUENT EVENTS AND COMMITMENTS
On15May 2026, the Group accessed its £100.0m
accordion, increasing its existing debt facility to
£300.0m. Debt fees of £0.7m were incurred and will
be amortised over the facility term. All lenders are
now committed to the maturity date of February
2030 and there are no changes to the terms of the
Syndicated RCF.

CHANGE OF NAME AND REGISTERED OFFICE
During the year the Company changed its name

to Autotrader Group plc by way of means provided
forinthe Company’s Articles of Association.

The Company also changed its registered office
toNo.3 Circle Square, 3 Hawkshaw Street,
Manchester, M17BL.

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

RESEARCH AND DEVELOPMENT

Innovation, specifically in software, is key to
Autotrader’s strategy and future success.

We continue toinvestin data technologiesin
particular,and the amount of R&D activity related
to Alhasincreased significantlyinthe lastyear.

The Group enhancesits core infrastructure
through small-scale,incrementalimprovements,
resultinginlow capitalisedinternaldevelopment
costs whichmeets the requirements of IAS 38
Intangible Assets.

INTERESTS IN VOTING RIGHTS
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INDEMNITIES AND INSURANCE

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
31March 2026. The Company alsoindemnifies
the Directorsunder a qualifyingindemnity for the
purposes of Section 236 of the Companies Act
2006:inthe case of the Non-Executive Directors
intheirrespective letters of appointmentandin
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 onthe Group’s greenhouse gas
emissionsis setoutinthe Working responsibly
sectiononpage 33 and forms part of thisreport
byreference.

POLITICAL DONATIONS
Autotrader has a policy of not making any
donations to political organisations.

The Company did not make any political
donations orincur any political expenditure
during the yearended 31 March 2026.

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

Attheyearendthe Company had beennotified, in accordance with Chapter 5 of the Financial
Conduct Authority’s Disclosure Guidance and Transparency Rules, of the following significant
interestsintheissued ordinary share capital of the Company:

At 31March 2026 At21May 2026

Number of
ordinary shares/
votingrights

Percentage of
voting rights over
ordinary shares of

Percentage of
voting rights over
ordinary shares of

Number of ordinary
shares/voting

Shareholder notified £0.01each rights notified £0.01each
BlackRockInc. 86,759,816 9.95% 81,506,990 10.00%
FIL Limited 45,309,866 5.42% 38,811,694 4.76%
Baille Gifford & Co 41,259,436 5.00% 40,984,942 4.99%
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FINANCIAL INSTRUMENTS

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 giveninnote 30 to the Consolidated
financial statements.

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

- sofarasthe Directorisaware, thereisno
relevant auditinformation of whichthe
Company's auditorisunaware; and

- theDirector hastakenallthe stepsthathe/she
oughttohave takenas aDirector to make him/
herself aware of any relevant auditinformation
andto establishthat the Company’s auditoris
aware of thatinformation.

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

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

The Directors areresponsible for preparing

the AnnualReportand Financial Statements
and the Group and parent company financial
statementsinaccordance with applicable law
andregulations.

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

Undercompany law the Directors must not
approve the financial statements unless they
are satisfied that they give atrue and fair view
of the state of affairs of the Group and parent
company and the Group profit orloss for that
period. Inpreparing each of the Group and
parentcompany financial statements, the
Directors arerequired to:

-+ selectsuitable accounting policies and then
apply them consistently;

+ make judgements and accounting estimates
thatarereasonable, relevant, reliable and,
inrespect of the parent company financial
statements only, prudent;

- forthe Group financial statements, state
whetherthey have beenpreparedin
accordance with UK-adopted international
accounting standards;

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

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

+ usethe going concernbasis of accounting
unlessthey eitherintend to liquidate the Group
or the parentcompany or to cease operations,
orhave norealistic alternative but to do so.

The Directors are responsible for keeping
adequate accounting records thatare
sufficient to show and explain the parent
company's transactions and disclose with
reasonable accuracy at any time the financial
position of the parent company and enable
them to ensure thatits financial statements
comply with the Companies Act 2006. They
areresponsible forsuchinternalcontrolas
they determineis necessarytoenable the
preparation of financial statements that are
free from material misstatement, whether
due to fraud or error,and have general
responsibility for taking such steps as are
reasonably opentothemtosafeguardthe
assets of the Group and to preventand detect
fraud and otherirregularities.

Under applicable law andregulations, the
Directors are alsoresponsible for preparing

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

The Directors areresponsible for the
maintenance andintegrity of the corporate and
financialinformationincluded onthe Company’s
website. Legislationin the UK governing the
preparation and dissemination of financial
statements may differ from legislationin
otherjurisdictions.

Inaccordance with Disclosure Guidance and
Transparency Rule (‘'DTR’) 4.1.16R, the financial
statements will form part of the annual financial
reportpreparedunder DTR4.1.17Rand 4.1.18R.
The auditor'sreporton these financial
statements provides no assurance over whether
the annual financialreporthas been prepared
inaccordance with those requirements.
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RESPONSIBILITY STATEMENT OF THE
DIRECTORS IN RESPECT OF THE ANNUAL
FINANCIAL REPORT

We confirm, to the best of ourknowledge:

- thefinancialstatements, preparedin
accordance with the applicable set of
accounting standards, give a true and fair
view of the assets, liabilities, financial
position and profit or loss of the Company
and the undertakingsincludedin the
consolidationtaken as awhole; and

+ the Strategicreportincludes afairreview
of the development and performance of
the business and the position of the issuer
and the undertakingsincludedin the
consolidation taken as awhole, together
with adescription of the principalrisks and
uncertainties that they face.

We consider that the AnnualReportand
Accounts, takenas awhole, is fair, balanced and
understandable and provides the information
necessary for shareholdersto assessthe
Group's positionand performance, business
modeland strategy.

APPROVAL OF THE ANNUAL REPORT

The Strategicreportand the Corporate
governance report were approved by the Board
on 21 May 2026. Approved by the Board and
signed onits behalf:

Claire Baty
Company Secretary
21May 2026





