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LETTER TO SHAREHOLDERS

Dearshareholders,

Auto Trader Group plc (the ‘Company’) will be holding its 2024
Annual General Meeting (‘(AGM’) at11:00am on Thursday

19 September 2024, atthe Company’s registered office: 4" Floor,
1Tony Wilson Place, Manchester M154FN, United Kingdom.

Asyournew Chair,lam pleased toinvite you to the Annual General
Meeting whichis animportantdayinour calendarand an
opportunity for the Board of the Company (the ‘Board’) to listen
andrespond to your questions.

We strongly encourage all shareholders to cast their votes by
proxy,and recommend that you appoint the Chair of the meeting
asyour proxyinorder foryourvote to be counted at the AGM. We
encourage you to send any questionsinrespect of AGM business
toir@autotrader.co.uk beforehand.

Voting

Atthe meetingitself,votingon all the proposed resolutions will
be conducted onapollrather than ashow of hands, inline with
recommended best practice. Voting by pollis more transparent
and equitable becauseitincludes the votes of all shareholders
who have cast their vote by proxy, rather than just the votes of
shareholders who attend the AGM.

Shareholders of the Company will be asked to consider and,

if thought fit, approve resolutionsinrespect of the matters set

outonpages2to3. Theresults will be published on our website
plc.autotrader.co.uk/investors and they will also be released

to the London Stock Exchange.

Website

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

- acopyof our fullAnnual Report and Financial Statements; and
- allthe latest Auto Trader news and regulatory announcements.

Explanatory notes
Anexplanation of each of the resolutionsis setoutonpages4to 6.

Our SeniorIndependent Director and Audit Committee Chair, David
Keens,and Remuneration Committee Chair, Jill Easterbrook, will step
down fromthe Board following the close of the AGM having served
onthe Board fornineyears. Otherwise, inaccordance with the UK
Corporate Governance Code, all of the directors of the Company
(the ‘Directors’) save for Geeta Gopalan and Amanda James will of fer
themselves forre-election by shareholders. Both Geetaand Amanda,
as new Directors appointed to the Board, offer themselves for

electionbyshareholders at this first AGM following their appointment.

Biographies of the Board can be found onpages 7 and 8 of this
notice. Following the outcome of the external Board evaluation
process, the Nomination Committee concluded that each Director
offering themselves for election orre-election makes an effective
and valuable contribution to the Board and to the Committees on
which they sit and demonstrates commitmentto therole, including
the commitment of time for Board and Committee meetings and
any otherrequired duties.
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Directors’ remuneration and employee share plans

Resolution 2 relates to our Directors’ Remuneration Policy, which
isbeingrenewedinline with the normalthree-yearrenewalcycle.
Ourapproach to the new Policyis describedin the statement fromthe
Chair of the Remuneration Committee inthe Directors’ Remuneration
Report forthe yearended 31 March 2024. Resolutions17,18,19,and 20
relate to the renewal of ouremployee share plans. Our current plans
were adopted at the time of the Company’sinitial public offering

in 2015 and expire for the purposes of new awardsin 2025. We are
seeking shareholder approval for certainnew plans and torenew
other plans at the AGM to coincide with the adoption of the new
Directors’ Remuneration Policy. Shareholder approvalis sought
inrelationto four plans, summaries of the principal terms of which
areincludedinthe Appendix to this circular.

Admission on the day

If possible, please arrive by 10:45am to allow sufficient time
forregistration and security clearance. Please bring your
attendance document with you. This will be a copy of the
emailyou willhave received.

Actionto be taken

Shareholders are able tovote online at www.shareview.co.uk
and following the instructions. Those holders who are registered
forelectronic communications willbe sent an emailincorporating
alinkto the online voting site (see below).

Electronic Proxy Appointment (‘EPA’) is available for the AGM.

EPA enables shareholders to lodge their proxy appointment by
electronic meansvia a website provided by the Company’sregistrar,
EquinitiLimited (the ‘Registrar’), atwww.shareview.co.uk.

CREST members may use the CREST electronic proxy appointment
service to submit their proxy appointmentin respect of the AGM.
Our CREST Issuer Agent ID is RA19.

If you are aninstitutionalinvestor,you may be able to appointa
proxy electronically via the Proxymity platform, a process which
has beenagreed by the Company and approved by the Registrar.
For furtherinformationregarding Proxymity, please go to
WWW.proxymity.io.

Furtherinformationregarding the appointment of proxies and
votingissetoutonpages9and10.

Please note that all proxy votes and appointments, whether postal
orelectronic, must be received by the Registrar no later than
11:00am on Tuesday 17 September 2024.

Recommendation

The Board believes that the adoption of resolutions1to 24 will
promote the success of the Company andisinthe bestinterests
of the Company andits shareholders as awhole. The Board
unanimously recommends that all shareholders should vote in
favour of all the resolutions to be proposed at the AGM, each

of whichis setoutinthe Notice of Meeting. Each of the Directors
intends to votein favour of allresolutionsinrespect of their

own beneficial holdings.

Yourssincerely,

Matt Davies

Chair

Forand on behalf of Auto Trader Group plc
1July 2024
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NOTICE OF ANNUAL GENERAL MEETING

Noticeis hereby given that an Annual General Meeting
of Auto Trader Group plc (the ‘Company’) will be held
at11:00amon Thursday19 September 2024 at 4* Floor,
1Tony Wilson Place, Manchester M15 4FN, United
Kingdom for the purpose of considering and, if thought
fit, passing the resolutions set outin this notice (the
‘AGM’). Resolutions1to 20 (inclusive) willbe proposed
as ordinary resolutions. Resolutions 21to 24 (inclusive)
will be proposed as specialresolutions.

Ordinary resolutions

1 Toreceive the Company's audited financial statements for the
financialyearended 31 March 2024, together with the Directors’,
auditors’ and strategic reports on those financial statements
(collectively, the ‘Annual Report and Financial Statements’).

2 Toapprove the Directors’' Remuneration Policy (containedin
the Directors’ remunerationreport) as set out on pages 86 to 92
of the Annual Report and Financial Statements, such Directors’
Remuneration Policy to take effect from 19 September 2024.

3 Toapprove the Directors’ remunerationreport (other than the
partcontaining the Directors’ Remuneration Policy referred to
inResolution 2 above) for the financialyear ended 31 March 2024
setoutonpages 81to 99 of the AnnualReport and Financial
Statements.

4 Todeclare afinaldividend of 6.4 pence perordinary share for
theyearended 31 March 2024 to be payable on 27 September
2024 to shareholders who appeared on the register of members
atthe close of business on 30 August 2024.

By separateresolutions andinrespect of the following Directors
who are subject to election orannualre-electioninaccordance

with the UK Corporate Governance Code (the ‘Code’) and as set

outinthe Company’s Articles:

Tore-elect Matt Davies as a Director of the Company.

Tore-elect Nathan Coe as aDirector of the Company.

Tore-electJeni Mundy as a Director of the Company.

Tore-elect Catherine Faiers as a Director of the Company.

9 Tore-electJamie Warner as a Director of the Company.

10 Tore-electSigga Sigurdardottir as a Director of the Company.

11 Tore-electJasvinder Gakhal as a Director of the Company.

12 Toelect Geeta Gopalan as aDirector of the Company.

13 Toelect AmandaJames as a Director of the Company.

14 Tore-appoint KPMG LLP as auditors of the Company to serve
from the conclusion of this AGM to the conclusion of the next
annualgeneral meeting at which accounts are laid.

15 Toauthorise the Boardto fix the remuneration of the auditors.
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Directors’ authority to allot shares
16 (a) Togenerally and unconditionally authorise the Boardin
accordance with section 551 of the Companies Act 2006 (the
‘2006 Act’) to exercise all powers of the Company to allot
sharesinthe Company and/or to grant rights to subscribe for
or to convert any security into sharesinthe Company (‘Rights’):
(i) uptoanaggregate nominalamountof £2,988,199; and
(ii) comprising equity securities (as defined in section 560 of the
2006 Act) up to anaggregate nominalamount of £5,977,295
(suchamount tobereduced by the aggregate nominalamount
of any allotments or grants made under paragraph 16(a)(i)
above)inconnection with an offer:
(a) toholdersof ordinary sharesinproportion (as nearly
as may be practicable) to their existing holdings; and
(b) toholdersof otherequity securities if thisisrequired by
therights of those securities or subject to suchrights,
if the Board considersitnecessary;
and so that the Board may impose any limits or restrictions
and make any arrangements whichit considers necessary
orappropriate to deal with treasury shares, fractional
entitlements, record dates, legal, regulatory or practical
problemsin, orunder the laws or requirements of, any
recognisedregulatory body or stockexchangeinany
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territory or any other matter; such authority expiring
(unless previously renewed, varied or revoked by the
Companyinageneralmeeting) atthe end of the next
annualgeneralmeeting of the Company after the date
onwhichthisresolutionis passed or, if earlier,at the close
of business on18 December 2025, butineach case so that
the Company may make offers or agreements which
would or mightrequire shares to be allotted, or Rights to
be granted, after expiry of this authority and the Board
may allot shares and grant Rightsin pursuance of such
offeroragreementnotwithstanding that the authority
conferred by thisresolution has expired.

(b) That,subjecttoparagraph (c), all previous authorities
givento the Board pursuant to section 551 of the 2006 Act
be revoked by thisresolution.

(c) Thatparagraph (b) shall be without prejudice to the
continuing authority of the Board to allot shares, or grant
Rights, pursuant to an offer oragreement made by the
Company before the expiry of the authority pursuant
towhich such offer oragreement was made.

Adoption of the Auto Trader 2024 Long Term Incentive Plan

That

(a) therulesof the Auto Trader 2024 Long Term Incentive
Plan (the ‘LTIP’),inthe form produced to the AGM and
initialled by the Chair of the AGM for the purposes of
identification and the principal terms of which are
summarisedin Part1of the Appendixto the circular
containing the Company’s 2024 Notice of Annual General
Meeting, be and they are hereby approved and the
Directors be and are generally authorised to do all acts
and things that they consider necessary or expedient
togive effecttotheLTIP; and

(b) the Directors be and are hereby authorised to adopt
further schemes based on the LTIP but modified to take
accountof localtax, exchange control or securities laws
inoverseas territories, provided that any shares made
available under such further schemes are treated as
counting againstany limits onindividual or overall
participationin the LTIP.

Adoption of the Auto Trader 2024 Deferred Bonus Plan

That

(a) therulesof the Auto Trader 2024 Deferred Bonus Plan
(the 'DBP’),inthe form produced to the AGM and initialled
by the Chair of the AGM for the purposes of identification
and the principal terms of which are summarisedin Part 2
of the Appendix to the circular containing the Company'’s
2024 Notice of Annual General Meeting, be and they are
hereby approved and the Directors be and are generally
authorised to do allacts and things that they consider
necessary or expedient to give effect to the DBP; and

(b) the Directorsbe and are hereby authorisedto adopt
further schemes based on the DBP but modified to take
accountof localtax, exchange control or securities laws
inoverseas territories, provided that any shares made
available under such further schemes are treated as
counting against any limits onindividual or overall
participationin the DBP.

Approval of amendments to the Auto Trader Group plc
Savings Related Share Option Plan

Thatthe amendmentsto therules of the Auto Trader Group plc
Savings Related Share Option Plan (the ‘SAYE’) shownin the
marked-up version of the rules of the SAYE produced to the
AGM and initialled by the Chair of the AGM for the purposes of
identification, the principal terms of which are summarisedin
Part 3 of the Appendix to the circular containing the Company's
2024 Notice of Annual General Meeting, be and they are
hereby approved and the Directors be and are generally
authorisedtodo allacts and things that they consider
necessary or expedient to give effect to the amended SAYE.
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Approval of amendments to the Auto Trader Group plc
Share Incentive Plan

Thatthe amendments to the rules of the Auto Trader Group
plc Share Incentive Plan (the ‘Share Incentive Plan’) shown
inthe marked-up version of the rules of the Share Incentive
Plan produced tothe AGM andinitialled by the Chair of the
AGM for the purposes of identification, the principal terms
of which are summarisedin Part4 of the Appendixto the
circular containing the Company’s 2024 Notice of Annual
General Meeting, be and they are hereby approved and
the Directors be and are generally authorised to do all acts
and things that they consider necessary or expedient to
give effectto the amended Share Incentive Plan.

Specialresolutions
Partial disapplication of pre-emptionrights

(b) tobeusedonly forthe purposes of financing (or refinancing,
if the authorityis to be used within12 months after the
original transaction) a transaction which the Board
determinesto be anacquisition or other capitalinvestment
of akind contemplated by the Statement of Principles on
Disapplying Pre-Emption Rights mostrecently published by
the Pre-Emption Group prior to the date of this notice; and

(c) toexpireattheendof thenextannualgeneralmeeting
of the Company (or,if earlier,at the close of business on
18 December 2025), butineach case, prior toits expiry the
Company may make offers, and enterinto agreements,
which would, or might, require equity securities to be
allotted (andtreasury shares to be sold) after the authority
expires and the Board may allot equity securities (or sell
treasury shares)under any such offer oragreementas
if the authority had not expired.

21 To generally authorise the Board, subject to the passing of
resolution16, in accordance with section 570 and section 573 Company’s authority to purchase its own shares
of the 2006 Act, to allot equity securities (asdefinedinsection 23  Togenerally and unconditionally authorise the Company
560 of the 2006 Act) for cash pursuant to the authority for the purpose of section 701 of the 2006 Act to make one or
conferred byresolution16 and/or to sell ordinary shares held more market purchases (within the meaning of section 693
by the Company as treasury shares as if section 561(1) and of the 2006 Act) of its ordinary shares, subject to the
sub-sections (1) - (6) of section 562 of the 2006 Act did not following conditions:
apply to the allotment. This power: (a) the maximum number of ordinary shares authorised
(a) expires (unless previously renewed, varied or revoked by tobepurchasedis 89,654,939;
the Companyinageneralmeeting) at the end of the next (b) the minimum price (exclusive of expenses) which may
annualgeneralmeeting of the Company after the date be paid foranordinary shareis the nominalvalue of
onwhichthisresolutionis passed or,if earlier,at the close anordinary share at the time of such purchase;
of businesson18 December 2025, but the Company may (c) the maximum price (exclusive of expenses) whichmay be
make offers or agreements which would or mightrequire paid foreachordinary shareis the higher of: (i) anamount
equity securities to be allotted (or treasury shares to be equalto105% of the average of the middle market
sold) after expiry of this power and the Board may allot quotations of anordinary share of the Company as derived
equity securities (or sell treasury shares) in pursuance fromthe London Stock Exchange plc’s Daily Official List for
of thatofferoragreementnot withstanding that the the five business daysimmediately preceding the day on
authority conferred by thisresolution has expired; which the ordinary shareis contracted to be purchased;
(b) shallbelimitedto the allotment of equity securities and (ii)anamountequal to the higher of the price of the last
inconnection with an offer of equity securities: independent trade of an ordinary share of the Company
(i) toordinaryshareholdersinproportion (asnearly as andthe highest currentindependent bid for an ordinary
may be practicable) to their existing holdings; and share of the Company as derived fromthe London Stock
(i) toholdersof otherequity securities, asrequired by Exchange Trading System;
therights of those securities or subject to suchrights, (d) unlesspreviously varied, revoked or renewed, this
if the Board considersitnecessary, and so that the authority shall expire at the close of the next annual
Board mayimpose any limits or restrictions and make generalmeeting of the Company after the date this
any arrangements which it considers necessary or resolutionis passed or, if earlier, close of business on
appropriate to deal with treasury shares, fractional 18 December 2025;
entitlements, record dates, legal, regulatory or (e) the Company may make acontractto purchase ordinary
practical problemsin, orunder the laws of, any shares under this authority before the expiry of this
territory or any other matter; and authority,and conclude such contractin whole orin
(c) inthecase of the authority granted under resolution16 part after the expiry of this authority; and
(a)(i), shall be limited to the allotment of equity securities (f) anyordinary shares purchased under this authority
for cash (or the sale of treasury shares) otherwise than may either be held as treasury shares or cancelled by
pursuant to paragraph (b) above up to an aggregate the Company, depending on which course of action
nominalamount of £448,275. isconsidered by the Boardto be inthe bestinterests
of shareholders at the time.
22 Partial disapplication of pre-emptionrights in connection

with an acquisition or specified capitalinvestment

To generally authorise the Board, in addition to any authority
granted underresolution 21 and subject to the passing of
resolution16,in accordance with section 570 and section
573 of the 2006 Act, to allot equity securities (as defined
insection 560 of the 2006 Act) for cash pursuant to the
authority conferred by resolution16 and/orto sell ordinary
shares held by the Company as treasury shares asif section

Calling of generalmeetings on14 days’ notice
24

To authorise the Company to call any general meeting
of the Company (other than an annual general meeting)
onnotlessthan14 clear days’ notice.

By order of the Board,

561 (1) and sub sections (1) - (6) of section 562 of the 2006 Act Claire Baty
did not apply to the allotment, such authority: Company Secretary
(a) tobelimitedtothe allotment of equity securities for 1July 2024

cash (or the sale of treasury shares) up to an aggregate
nominalamount of £448,275; Registered Office: 4" Floor,1Tony Wilson Place, Manchester,
MI154FN, United Kingdom

Registeredin England and Wales

Registered number: 09439967

Auto Trader Group plc Notice of Annual General Meeting 2024

[N



EXPLANATORY NOTES

Additionalinformation about the proposed resolutions

This section contains an explanation of each of the resolutions
tobe puttothe AGM. Resolutions1to 20 (inclusive) are ordinary
resolutions, meaning eachresolution requires more than half
the votes castto beinfavour of theresolutionto be passed.
Resolutions 21to 24 (inclusive) are special resolutions, meaning
eachresolutionrequires atleast 75% of the votes cast to be

in favour of the resolution to be passed.

Resolution1: Toreceive the Annual Report and Financial Statements
Shareholders areinvited toreceive the audited financial
statements for the financial year ended 31 March 2024 together
with the Directors’, auditors’ and strategic reports on those
financial statements, which are contained in the AnnualReport
and Financial Statements.

Resolution 2: Approval of the Directors’ Remuneration Policy
The Companyisrequired to ensure thatavote onits Directors’
Remuneration Policyis taken at least every three years. The current
Directors’ Remuneration Policy was approved by shareholders at
the 2021 annual generalmeeting. Shareholders are requested to
approve the revised Directors’ Remuneration Policy containedin
the Directors’ remunerationreportset outonpages 86to 92 of the
AnnualReportand Financial Statements. The vote onresolution 2is
abinding vote and, if passed, will mean that the Directors can only
make remuneration paymentsinaccordance with the approved
policy orif otherwise approved by aresolution of the members of
the Company. If resolution 2is passed, the Directors’' Remuneration
Policy will take effect from19 September 2024.

Resolution 3: Approval of the Directors’ remunerationreport
The Directors’' remunerationreportis setoutin fullin the Annual
Reportand Financial Statements on pages 81to 99.

In accordance with the provisions of the 2006 Act and the Large

and Medium-Sized Companies and Groups (Accounts and Reports)

Regulations 2008, the Directors’ remuneration reportin the Annual

Reportand Financial Statements contains:

- the annualstatement by Jill Easterbrook, Chair of the Company’s
Remuneration Committee; and

- the annualimplementationreport onremuneration, which sets out
the payments madein the financialyear ending 31 March 2024.

The annual statement from the Chair of the Company's
Remuneration Committee, set out on pages 81to 84 of the Annual
Reportand Financial Statements, summarises, for the financial
yearended 31 March 2024, the major decisions taken on Directors’
remuneration, any substantial changesrelating to Directors’
remuneration made during the financialyear and the contextin
which those changes occurred and decisions have been taken.

The annualimplementationreport onremuneration, set out
onpages 93to 99 of the Annual Report and Financial Statements,
provides details of the remuneration paid to Directorsinrespect
of the financialyearended 31 March 2024, including base salary,
taxable benefits, pensionrelated benefits, any otheritemsin the
nature of remuneration and any sum(s) recovered or withheld during
the financialyearinrespect of amounts paidin earlier periods.

Resolution 3isto approve the Directors’ remunerationreport.
Thisis anadvisoryresolution and does not affect the future
remuneration paid to any Director, or any remuneration already
paidto any Director.

|

Resolution 4: Declaration of final dividend

The Company paid aninterim dividend of 3.2 pence per ordinary
shareinJanuary 2024. The Board recommends a final dividend
of 6.4 pence perordinary share bringing the total dividend for
theyearto 9.6 pence perordinary share. Subject to approval by
shareholders, the finaldividend will be paid on 27 September 2024
toshareholderswho appeared on theregister of members atthe
close of business on 30 August 2024.

Resolutions 5 to 13: Election and re-election of Directors
Inaccordance with the Code and the Company’s Articles, each
new Director appointed to the Board should be subject to election
by shareholders at the first annual general meeting following
theirappointment, and all Directors should be subject to annual
re-election by shareholders. Biographies of the Board canbe
found onpages 7 and 8 of thisnotice. The Chair confirms that,
inrespect of all Directors of fering themselves for election or
re-election atthe AGM, their performance continues to be
effective and they demonstrate commitment to therole.

The Directors’ biographiesinclude informationin support of the
Board'sview thateach Director’s contributionis, and continues
tobe,importantto the Company’s long-term sustainable success.
The Board recommends the election of the Directors as set outin
resolutions 5to13.

Further details of the activities of the Nomination Committee canbe
foundonpages70to72 of the AnnualReportand Financial Statements.

Resolutions 14 and 15: Appointment of auditors and

auditor remuneration

Auditors are required to be appointed, or re-appointed, at each
annualgeneralmeeting at which accounts are laid.

Resolution14 proposes that KPMG LLP are re-appointed as auditors
of the Company and that they hold office from the conclusion of
this meeting until the conclusion of the next general meeting at
which accounts are laid.

Resolution15 authorises the Board, in accordance with standard
practice, to agree the remuneration of the auditors. In practice,
the Audit Committee will consider and approve the remuneration
of the auditors on behalf of the Board.

Resolution16: Authority to allot shares

Resolution 16 seeks the approval of shareholders, pursuant to the
provisions of section 551 of the 2006 Act, to confer onthe Board
the authority to allot shares in the Company, or to grant Rights, for
aperiod ending at the close of the Company’s next annualgeneral
meeting or, if earlier, the close of business on18 December 2025.
The Board's existing authority expires at the close of the AGM.

If passed, the renewed authority would permit the allotment

of relevant securities with an aggregate nominal amount of
£2,988,199, representing 33.33% of the issued share capital of the
Company (excluding treasury shares) as at 24 June 2024 (being
the last practicable date prior to publication of this notice), save
inconnection with a pre-emptive offer to existing shareholders
inwhich case the authority would permit the allotment of ordinary
shares with anaggregate nominalamount of £5,977,295
representing 66.67% of the issued share capital of the Company
(excluding treasury shares) as at 24 June 2024 (being the last
practicable date prior to publication of this notice), such amount
tobereducedby the aggregate nominalamountissued under
paragraph1é(a)(i) of thisresolution. Thisisin accordance with
the latest guidelines published by the Investment Association.

Auto Trader Group plc Notice of Annual General Meeting 2024



The Board has no currentintention of exercising this authority.
However, if the Board does exercise this authority, the Board
intends to follow best practice asregardsits use (asrecommended
by the Investment Association). As at 24 June 2024 (being the last
practicable date prior to publication of this notice), 4,760,859
ordinary shares were held by the Company in treasury which
represented approximately 0.53% of the issued share capital

of the Company (excluding treasury shares).

Resolutions17,18,19 and 20: Employee share plans
Theseresolutions seek shareholder approval for: (1) the adoption
of the Auto Trader 2024 Long Term Incentive Plan (the ‘'LTIP); (2) the
adoption of the Auto Trader 2024 Deferred Bonus Plan (the ‘DBP’);
(3) the amendment, including the extension for10 years, of the
Auto Trader plc Savings Related Share Option Plan (the ‘SAYE’);

and (4) the amendment, including the extension for10 years, of the
Auto Trader Group plc Share Incentive Plan (the ‘Share Incentive
Plan’). The proposed Auto Trader 2024 Long Term Incentive Plan (the
‘LTIP) willreplace our current Performance Share Plan for the grant
of long-term performance based awards. The LTIPwillalso be the
vehicle used to grant other awards to employees below the Board,
including the One Auto Trader Share Awards as describedin the
Company’s Directors’ Remuneration Report for the year ended

31 March 2024.

The proposed Auto Trader 2024 Deferred Bonus Plan (the ‘DBP’) will
replace our current Deferred Annual Bonus and Single Incentive Plan
and will be the vehicle for the delivery of deferred bonus awards.

Resolutions19 and 20 relate to the amendment of the Auto Trader
Group plc Savings Related Share Option Plan (the ‘SAYE’) and the
Auto Trader Group plc Share Incentive Plan (the ‘Share Incentive
Plan’). These are UK tax qualifying all-employee arrangements,
whichreflect typical practice and the applicable legislation.
The amendmentsinclude the extension of their lives for a further
10-year period. Although we do not currently operate the Share
Incentive Plan, we are seeking approval forits extension to give
us flexibility as to our share incentive arrangementsin the future.
Although shareholders are only being asked to approve the
amendments to the SAYE and the Share Incentive Plan, as the
amended plans will last for a further10 years, we have included
afullsummary of the plans as they are proposed to be amended
inthe Appendix to this circular.

Summaries of the principal terms of the plans areincludedin the
Appendix to this circular. A copy of the rules of the LTIP, the DBP, the
SAYE and the Share Incentive Plan (inthe case of the SAYE and the
Share Incentive Plan, marked-up to show the proposed amendments)
will be available forinspection at the AGM for atleast15 minutes
prior to the start of the meeting and during the meeting and on the
National Storage Mechanism from the date of this Notice of AGM
(https://data.fca.org.uk/#/nsm/nationalstoragemechanism).

Resolutions 21 and 22: Partial disapplication of pre-emptionrights
Resolutions 21and 22 seek the approval of shareholders, pursuant
to the provisions of sections 570 and 573 of the 2006 Act, to waive
the statutory pre-emptionrights applicable to the allotment of
equity securities for cash.

The powerunderresolution 21is limited to allotments: (i) for cashin
connection with pre-emptive offers, subject to any arrangements
thatthe Directors consider appropriate to deal with fractions and
overseasrequirements and (i) otherwise for cash up to a maximum
nominalvalue of £448,275 representing 5% of the issued share capital
of the Company (excluding treasury shares) as at 24 June 2024
(being the last practicable date prior to publication of this notice).
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If approved, the section 570 and 573 powers shall apply untilthe end
of the nextannual general meeting of the Company after the date
onwhichtheseresolutionsare passed or, if earlier, at the close of
businesson18 December2025.

Resolution 22 would give the Directors authority to allot a further
5% of theissued ordinary share capital of the Company (excluding
treasury shares) as at 24 June 2024 (being the last practicable date
prior to publication of this notice) for the purposes of financing a
transaction which the Directors determine to be an acquisition or
other capitalinvestment contemplated by the Pre-Emption Group's
Statement of Principlesissuedin November 2022 (the ‘Principles’).

The disapplication authorities under resolutions 21and 22 are in

line with the guidance set outinthe Principles. The Principles allow
aboardtoallotshares for cash otherwise thanin connectionwitha
pre-emptive offer (i) up to 10%of a company’sissued share capital for
use onanunrestricted basis and (i) up to a further10% of acompany’s
issued share capital forusein connection with an acquisition or
specified capitalinvestment announced either contemporaneously
with theissue or which has taken placeinthe preceding12 month
period andisdisclosedin the announcement of theissue.

The Directors confirm that they will follow the shareholder
protectionsinsection 2B of the Pre-Emption Group's 2022
Statement of Principles. However, the Board has no current
intention to exercise these authorities

Resolution 23: Authority to purchase own shares

Share buybacks are away of returning cash to shareholders.
Shareholders are asked ateach annualgeneral meeting for authority
to carryout share buybacksin order that the Company may do so
whenthe Board believesitisin the bestinterests of shareholders.

Shares that are purchased by the Company must either be
cancelledorheldintreasury. Treasury shares may be resold for
cash orusedto satisfy share options and share awards under
the Company’s share incentive schemes but allrights attaching
tothem,including voting rights and any right to receive dividends,
are suspended while they are held in treasury. Treasury shares
may also be cancelled.

As previously announced, the Company commenced arolling
programme of share buybacks on15 June 2016, the purpose of
whichwas toreduce its share capital.

Authorityis soughtinresolution 23 to purchase up to 89,654,939
ordinary shares, being10% of the issued ordinary share capital of
the Company (excluding treasury shares) as at 24 June 2024 (being
the last practicable date prior to the publication of this notice).
Thisresolutionrenews the authority granted by the shareholders
atthe 2023 annualgeneral meeting and specifies the maximum
number of shares that may be purchased and the minimum and
maximum prices at which they may be bought. The Board will
exercise the authority conferred pursuant to resolution 23 only
whentodosowouldbeinthe bestinterests of shareholders as
awhole andif the purchase could be reasonably expected to
resultinanincrease in earnings pershare.

The Companyintends to continue the rolling programme of share
buybacks startedin June 2016, anditis the Board's currentintention
thatany ordinary shares repurchased under this programme will
beheldintreasuryto the extentrequired to satisfy existing share
options and share awards under the Company’s share incentive
schemes, with the remainder being cancelled.
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EXPLANATORY NOTES CONTINUED

At24 June 2024, options were outstanding to subscribe for 4,541,531
ordinary shares, representing 0.51% of the issued share capital
(excluding treasury shares) at thatdate. If the full authority to
purchase such shares (existing and sought) was exercised, they
wouldrepresent 0.62% of the Company’sissued share capital
(excluding treasury shares). The authority sought at the AGM

will expire at the conclusion of the next annual general meeting
or18 December 2025 (whicheveris earlier).

Resolution 24: Notice period for general meetings

Resolution 24 seeks the approval of shareholderstoreduce to14clear
daysthe notice period required for a generalmeeting. Under the
2006 Actthe notice period required for general meetings (other than
annual general meetings) is 21 clear days unless shareholders
approve ashorter notice period, which cannot however be less than
14 cleardays. Annualgeneral meetings mustbe held on atleast 21
cleardays’ notice. Itisintended that the shorter notice period would
notbe used as amatter of routine for general meetings but only
where the flexibility is merited by the business of the meeting, the
proposals are time sensitive, anditis thought tobeinthe best
interests of the shareholders as awhole. The Company undertakes
tomeettherequirements forelectronic voting under the Companies
(Shareholders’ Rights) Regulations 2009 before calling a general
meeting on14 clear days’ notice. If given, the approval will be
effective untilthe Company’s nextannualgeneralmeeting, at which
pointitisintended that asimilarresolution willbe proposed.

| O
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DIRECTORS' BIOGRAPHIES

Matt Davies - Chair

Mattjoined Auto Trader as Chair Designate with effect from1July 2023,
and was appointed as Chair with effect fromthe Company’s 2023 annual
generalmeeting.

Matt brings a wealth of UK retail, digitaland brand experience. He is
currently Chairat Greggs plc where he was appointedin August 2022, and
Chair of privately owned businesses Hobbycraft and Travel Counsellors.

Mattwas formerly the Chair of N Brown Group plc and aNon-Executive
Director of Dunelm Group plc. In his executive career, Matt was previously
the CEO of Tesco UK & ROI from 2015 to 2018, before which he held CEO
positions at Pets at Home and Halfords. Mattis a qualified Chartered
Accountantand had early career corporate finance experience

with Rothschild.

Appointed to PLC Board
July 2023

Independent on appointment?
Yes

External appointments

+ Greggsplc

+ Hobbycraft Group Limited
+ Travel Counsellors Limited

Committee memberships
- Nomination (Chair)

Nathan Coe - Chief Executive Officer

Nathan was first appointed to the Board as Chief Operating Officer
('COQ’")in April 2017 and as Chief Financial Officer ('CFQ’) in July 2017.
Nathanwas appointed Chief Executive Officer ('CEQ’) in March 2020. Prior
to hisappointmentto the Board, Nathanwas the joint Operations Director,
sharing responsibility for the day-to-day operations of the business.

Nathanjoined Auto Traderin 2007 to support the transition from
amagazine business to a digital business.

Prior tojoining Auto Trader, Nathan was at Telstra, Australia’s leading
telecommunications company, where he led Mergers and Acquisitions
and Corporate Development forits media andinternet businesses.

He was previously a consultant at PwC, having graduated fromthe
University of Sydney witha B.Com (Hons).

Appointed to PLC Board
April 2017

Independent on appointment?
N/A

External appointments
None

Committee memberships
+ Disclosure

Catherine Faiers — Chief Operating Officer

Catherine joined Auto Trader in August 2017 and was appointed as
Chief Operating Officerin May 2019. Catherineisresponsible for the
day-to-day operations of Auto Trader’s business. Sheis also focused
onguiding the Group's strategy and development.

Prior to this, Catherine was Chief Operating Officer at Addison Lee,
Corporate Development Director at Trainline and a Director at Close
Brothers Corporate Finance.

Catherine graduated from the University of Durham with a BAin
Economics andis aqualified Chartered Accountant, training at PwC.

Appointed to PLC Board
May 2019

Independent on appointment?
N/A

External appointments
Allegro.eu Group

Committee memberships
« None
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Jamie Warner - Chief Financial Officer

Jamie was appointed CFOin March 2020. Prior to this he was Auto Trader’s
CFO-Designate and Deputy CFO. During his time at Auto Trader, Jamie has
workedinavariety of differentroles across finance, covering commercial
finance, financialreporting, pricing and investorrelations.

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

Jamie graduated from Bristol University with aBScin economics and
economichistory andis a qualified Chartered Management Accountant.

Appointed to PLC Board
March 2020

Independent on appointment?
N/A

External appointments
None

Committee memberships
- Disclosure

Jeni Mundy - Independent Non-Executive Director
Jeniwas appointed as aNon-Executive Director on1March 2016.

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

Jenistarted her career as a Telecommunications Engineerin New Zealand
and holds an MScin Electronic Engineering from Cardiff University.

Appointed to PLC Board
March 2016

Independent on appointment?
Yes

External appointments
None

Committee memberships

- Corporate Responsibility (Chair)
- Audit

- Nomination

- Remuneration
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DIRECTORS' BIOGRAPHIES CONTINUED

Sigga Sigurdardottir - Independent
Non-Executive Director

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

Siggais currently part of the UK executive team at Experian,
responsible for their direct to consumer business. Siggahas worked in
the financialservicesindustry since 2001 driving customer-led digital
transformation and change in Fortune 500 and FTSE 100 companies,
including Chief Customer and Banking Officer at Tesco Bank; Chief
Customer and Innovation Officer at Santander UK; and various
customer anddigitalroles at American Express around the world.

Siggaholds adoctoratein Leadership and Innovation from
Manchester Business School,an MBA from IESE Business Schooland
aBSdegreein Marketing from the University of South Carolina.

Appointed to PLC Board
November 2019

Independent on appointment?
Yes

External appointments
« Frumtak Ventures

Committee memberships
« Audit

- Corporate Responsibility
- Nomination

« Remuneration

Jasvinder Gakhal - Independent Non-Executive Director
Jasvinder was appointed as a Non-Executive DirectorontJanuary 2022.

Jasvinderis currently Managing Director of Motor & Rescue at Direct Line
Group, leading motorinsurance strategy and business delivery across
household names such as Direct Line, Churchilland Privilege. Sheisa
member of the Direct Line Group Executive Team and is also sponsor of
the Group’s Diversity & Inclusion strands. Prior to this, she held anumber
of roles within Direct Line including most recently Chief Strategy Officer
and before that, Managing Director of Direct Line for Business.

Jasvinderis achampion of gender diversity and womenin top positions
in business. She hasbeennamed on Green Park's BAME 100 Board Talent
Index, onthe Cranfield University Top 100 women to watchin 2018 listand
also featured onthe Northern Power Women list of ‘Top 50 Women to Watch'.

Appointed to PLC Board
January 2022

Independent on appointment?
Yes

External appointments
« UKInsurance Business Solutions Limited
« By MilesLtd

Committee memberships
- Audit

- Corporate Responsibility
- Nomination

« Remuneration
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Geeta Gopalan - Independent Non-Executive Director
Geetawas appointed as aNon-Executive Director to the Board effective
1May 2024. She will be appointed as Senior Independent Director and
Remuneration Committee Chair with effect fromthe 2024 AGM.

Geeta currently serves as a Non-Executive Director of Funding Circle
plc, Intrum S.A., NatWest Group PLC and as a Trustee of The Old Vic
Theatre. She previously served as a Non-Executive Director of Virgin
Money UK PLC, Dechra Pharmaceuticals Ltd, Ultra Electronics Plc,
Wizink Bank SA, and Vocalink. She has over 25 years of experience
infinancial services and retail banking, particularly payments and
digitalinnovation.

Appointed to PLC Board
May 2024

Independent on appointment?
Yes

External appointments
- Funding Circleplc
- NatWest Group plc

Committee memberships

« Remuneration (Chair with effect from the 2024 AGM)
+ Audit

« Corporate Responsibility

« Nomination

Amanda James - Independent Non-Executive Director
Amandawas appointed as a Non-Executive Director to the Board
effective1July 2024. She will be appointed as Audit Committee Chair
with effectfromthe 2024 AGM.

Amandais currently the Chief Financial Officer of NEXT plc, one

of the UK’s largest FTSE 100 fashion, footwear, and home retailers.
She has anextensive backgroundin finance, havingjoined the NEXT
finance teamover 28 years ago. She has held various roles within the
finance department, including leading the management accounting,
commercial finance, and operational finance teams since 2005.
Amanda joined the NEXT plc Board in 2015. Amanda brings not only
deep expertiseinfinance butalso strong consumer, retailand
multi-channelexperience. Amanda willretire from the NEXT plc
Boardin July 2024 and will leave NEXT in September 2024.

Appointed to PLC Board
July 2024

Independent on appointment?
Yes

External appointments

« NEXT plc (until July 2024)

+ BritishLandplc

Committee memberships

- Audit (Chair with effect from the 2024 AGM)
« Corporate Responsibility

« Nomination

« Remuneration
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NOTES

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

Proxies

2

As aholder of ordinary sharesin the Company you are entitled
to appoint a proxy to exercise all or any of your rights to vote
atageneralmeeting of the Company. The notification of
termination of a proxy appointment should be in writing and
must be sent to Equiniti Limited, Aspect House, Spencer Road,
Lancing, West Sussex, BN99 6DA or be registered electronically
atwww.shareview.co.uk. The revocation notice must be
received no later than11:00amon17 September 2024. If you
attempt to revoke your proxy appointment but the revocation
isreceived after the time specified, your original proxy
appointment will remain valid.

Aproxydoesnotneedtobeamemberof the Company but must
representyou.

You may appoint more than one proxy provided each proxy

isappointed to exercise rights attached to different shares.
You may not appoint more than one proxy to exercise rights

attached to any one ordinary share.

We strongly recommend thatyou appoint the Chair of the meeting
asyour proxyinorder foryour vote to be counted atthe AGM.

Where using a hard copy proxy form, any power of attorney
orany other authority under which your form of proxy is signed
(oraduly certified copy of such power or authority) must be
included with your form of proxy.

You canvote either:

(a) by going to Equiniti’'s Shareview website, www.shareview.co.uk
and logginginto your Shareview Portfolio. Toregister fora
Shareview Portfolio go to www.shareview.co.uk and enter
therequestedinformation; or

(b) inthe case of CREST members, by utilising the CREST
electronic proxy appointment service in accordance with
the procedures set out below.

(c) if you are aninstitutionalinvestor,you may be able to
appoint aproxy electronically via the Proxymity platform,
aprocess which hasbeenagreed by the Company and
approved by the Registrar. For furtherinformation please
go to www.proxymity.io.

If you need help with voting online, or require a paper proxy form,
please contact our Registrar, Equiniti Limited, on +44 (0)371384 2030.

8

Inorder for a proxy appointment to be valid a proxy vote must
be completed. Ineach case the proxy vote must be received by
Equiniti Limited, Aspect House, Spencer Road, Lancing, West
Sussex, BN99 6DA by 11:00 am on 17 September 2024, orin the event
of anadjournment of the meeting, 11:00am on the day whichis
two working days before the day of such adjourned meeting.

Avote withheldis not avoteinlaw, which means that the vote
willnot be countedin the calculation of votes for or against the
resolution. If novoting indicationis given, your proxy will vote or
abstain fromvoting at his or her discretion. Your proxy will vote
(or abstain fromvoting) as he or she thinks fitin relation to any
othermatter whichis putbefore the meeting.

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

CREST members who wish to appoint a proxy or proxies through
the CREST electronic proxy appointment service may do so for
the AGMto be held at11:00amon19 September 2024 and any
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adjournment(s) thereof by using the procedures describedin the
CREST Manual. CREST messages must bear the ID number RAI9.
CREST personalmembers or other CREST sponsored members,
and those CREST members who have appointed avoting service
provider(s), should refer to the CREST sponsor or voting service
provider(s), who will be able to take the appropriate action on their
behalf. Inorder foraproxy appointmentorinstruction made using
the CREST service tobevalid, the appropriate message (a ‘CREST
Proxy Instruction’) must be properly authenticatedinaccordance
with Euroclear UK & International Limited specifications and must
containtheinformationrequired for suchinstructions, as
describedinthe CREST Manual.

The message, regardless of whetherit constitutes the
appointment of a proxy oranamendment to theinstruction
given to apreviously appointed proxy, must,in order to be valid,
be transmitted so as to be received by Equiniti Limited by
11:00am on17 September 2024 or, in the event of an adjournment
of the meeting, 11:00am on the day which is two working days
before the day of such adjourned meeting.

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

CREST members and, where applicable, their CREST sponsors
or Voting Service Provider should note that Euroclear UK &
International Limited does not make available special
proceduresin CREST for any particular messages. Normal
system timings and limitations will therefore apply inrelation
totheinput of CREST Proxy Instructions. Itis the responsibility
of the CREST member concerned to take (or, if the CREST
memberis a CREST personalmember or sponsored member or
has appointed avoting service provider(s), to procure that his
orher CREST sponsor or voting service provider(s) take(s)) such
action as shallbe necessary to ensure that amessage is
transmitted by means of the CREST system by any particular
time. Inthis connection, CREST members and, where applicable,
their CREST sponsors or voting service providers are referred,
inparticular, to those sections of the CREST Manual concerning
practical limitations of the CREST system and timings.

The Company may treat as invalid a CREST Proxy Instruction
inaccordance with Regulation 35(5)(a) of the Uncertificated
Securities Regulations 2001.

If you are aninstitutionalinvestor,you may be able to appointa
proxy electronically via the Proxymity platform, a process which
has beenagreed by the Company and approved by the Registrar.
For furtherinformation please go to www.proxymity.io. Your
proxy must be lodged by 11:00am on 17 September 2024 in order
to be considered valid. Before you can appoint a proxy via this
processyou willneed to have agreed to Proxymity’s associated
terms and conditions. Itisimportant that you read these carefully
asyou willbe bound by them, and they will govern the electronic
appointment of your proxy.

Nominated Persons

1

(a) Any personto whom this noticeis sent whois a person
nominated under section146 of the 2006 Act to enjoy
informationrights (a ‘Nominated Person’) may, under an
agreementbetween him/her and the shareholder by whom
he/she was nominated, have aright to be appointed (or
to have someone else appointed) as a proxy for the AGM.
If a Nominated Person has no such proxy appointment
right ordoesnotwish to exerciseit,he/she may, under
any such agreement, have aright to give instructions
to the shareholder as to the exercise of voting rights.

9



NOTES CONTINUED

(b) Thestatementoftherights of shareholdersinrelation to the
appointmentof proxiesin paragraphs 2 to10 above does not apply
toNominated Persons. The rights described in those paragraphs
canonlybe exercised by ordinary shareholders of the Company.

Service of documents prohibition

12 Pleasenote thatunless otherwise specified, you may notuse
any electronic address, telephone numbers, or website provided
inthis notice or any related documents to communicate with the
Company or for the purpose of serving information ordocuments
onthe Company,including the service of documents or
informationrelating to proceedings at the Company’'s AGM.

Totalvoting rights

13 Asat24 June 2024 (being the last practicable date prior to the
publication of this notice) the Company’sissued share capital
consists of 901,310,255 ordinary shares, carrying one vote each.
4,760,859 ordinary shares were held intreasury. Therefore, the
totalnumber of voting rights in the Company as at 24 June 2024
i$896,549,396.

Membership date

14 Inaccordance with Regulation 41 of the Uncertificated
Securities Regulations 2001, members shall only be entitled to
vote atthe meetinginrespect of the number of ordinary shares
registeredintheirname on the Register of Members of the
Company as at close of business on17 September 2024 or,in the
case of anadjournment of the meeting, close of business on the
daywhichistwo working days before the day of such adjourned
meeting. Changes to entries on the Register of Members after
close of business on therelevantdate shall be disregardedin
determining the rights of any person to vote at the meeting.

Members’ questions

15 Any member attending the meeting has the right to ask
questions. The Company must cause to be answered any
such questionrelating to the business being dealt with atthe
meeting but no such answer need be givenif (a) to do so would
interfere unduly with the preparation for the meeting orinvolve
the disclosure of confidentialinformation, (b) the answer has
already been given on awebsiteinthe formof ananswertoa
question, or (c)itisundesirablein the interests of the Company
orthe good order of the meeting that the question be answered.

Pollvoting

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

Corporate representatives

17 Anycorporation whichis amember can appoint one or more
corporate representatives who may exercise the same powers
asthe corporation could exerciseif it were anindividual member
provided thattheydonotdosoinrelationto the same shares.

Publication of audit concerns

18 Undersection 527 of the 2006 Act shareholders meeting the
thresholdrequirements set outin that section have theright
torequire the Company to publish a statement on a website
setting outany matterrelating to:

(a) the audit of the Company’s financial statements and reports
(including the auditors’ report and the conduct of the audit)
thatare tobereceived by the shareholders at the AGM; or

(b) any circumstance connected with an auditor of the
Company ceasing to hold office since the previous
meeting at which annualaccounts and reports were
laidinaccordance with section 437 of the 2006 Act.
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The Company may notrequire the shareholdersrequesting any
website publication to pay its expensesin complying with section
527 or 528 of the 2006 Act. Where the Company isrequired to place
astatementonawebsite under section 527 of the 2006 Act, it must
forward the statementto the Company’s auditors not later than
the time whenit makes the statement available on the website.

The business which may be dealt with at the AGM willinclude
any statement that the Company has beenrequired under
section 527 of the 2006 Act to publish on a website.

Shareholderrights regulations

19 Undersections 338 and 338A of the 2006 Act, members meeting
the threshold requirementsin those sections have theright to
require the Company (i) to give, to members of the Company
entitled toreceive notice of the meeting, notice of aresolution
which may properly be moved andisintended to be moved at
the meeting and/or (ii) toinclude in the business to be dealt with
atthe meeting any matter (other than a proposedresolution)
which may be properlyincludedinthe business. Aresolution
may properly be moved, or a matter may properly be includedin
the businessunless (a) (inthe case of aresolution only) it would,
if passed, be ineffective (whether by reason of inconsistency
with any enactment or the Company’s constitution or
otherwise), (b)itisdefamatory of any person, or(c)itis frivolous
orvexatious. Such arequest may beinhard copy formorin
electronic form, mustidentify the resolution of which noticeis to
be given orthe matter tobeincludedin the business, mustbe
authorised by the person or persons makingit, must be received
by the Company notlater than 8 August 2024, being the date six
weeks before the meeting, and (in the case of amatter to be
includedin the business only) must be accompanied by a
statement setting out the grounds for the request.

Documents ondisplay

20 Copies of the Directors’ service agreements and letters of
appointmentwill be available at the registered office of the
Company during normal business hours from the date of this
notice until the date of the AGM and at the AGM from at least
15minutes prior to the meeting untilits conclusion. Electronic
copies canbe made available onrequest by email to
ir@auvtotrader.co.uk.

Electronic communication

21 Shareholders may at any time choose toreceive all shareholder
documentationin electronic formvia theinternet, rather than
through the post, and we encourage shareholders to do thisin
order toreduce the negative environmentalimpact of printing.
Shareholders who decide toregister for this option will receive
anemaileachtime astatutory documentis published on the
internet. Shareholders who wish toreceive documentationin
electronic form should visit www.shareview.co.uk and
complete theregistration process.

Unacceptable behaviour

22 Please be advised thatunacceptable behaviour - including
inrelation tolanguage, disruption to the AGM and line of
questioning adopted, willnotbe tolerated at the AGM and
will be dealt with accordingly by the chair of the AGM.

Auto Trader Group
4" Floor

1Tony Wilson Place
Manchester
MI154FN

United Kingdom

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

Summaries of the principal terms of the Auto Trader 2024 Long
Term Incentive Plan, the Auto Trader 2024 Deferred Bonus Plan,
the Auto Trader Group plc Savings Related Share Option Plan,
and the Auto Trader Group plc Share Incentive Plan

The employee share plans described below are designed to
reflectcurrent practice and, whererelevant, to be aligned with
the Directors’ Remuneration Policy for which approvalis sought
asreferredtoinrelationtoResolution 2.

Part1: The Auto Trader 2024 Long Term Incentive Plan

(the ‘LTIP’, Resolution17).

Operation

The LTIP will be administered by the Board or any duly authorised
committee of it. Inthissummary, references to the Board include
any such committee. Decisionsinrelationto any participationin
the LTIP by the Company’s Executive Directors and other persons
inrespect of whom the Company’s Remuneration Committee is
required to determine remuneration will always be taken by the
Remuneration Committee.

The LTIPwill be used to grant ‘discretionary’ share based awards
and also the ‘One Auto Trader Share Awards’ as describedin the
Company’s Directors’ Remuneration Report for the year ended
31 March2024.

The grant of awards to any Executive Director of the Company will
be consistent with the Company’s Directors’ Remuneration Policy
as approved by shareholders from time to time.

Eligibility

Any employee (including an Executive Director) of the Company
and its subsidiaries will be eligible to participate in the LTIP at the
discretion of the Board.

Form of Awards

Awards may beinthe form of:

- aconditionalright to acquire ordinary sharesin the Company
(*Shares’) at no cost to the participant (‘Conditional Award’);

- anoptiontoacquire Shares atnil (ornominal) cost (‘Option’); or

- arighttoreceive acashamountwhichrelates to the value of
acertainnumber of notional Shares (‘Cash Award’), although
itisintended thatawards willbe granted over Shares rather
thaninrespect of notional Shares unless not practicable.

Conditional Awards, Options and Cash Awards are together
referred to as ‘Awards’ and each an ‘Award’. Referencesin this
summary to Shares include notional Shares to which a Cash
Awardrelates.

Awards are not transferable except on death and will not form part
of pensionable earnings.

Grant of Awards

Awards can ordinarily only be granted in the six weeks:

+ beginning with the day on which the LTIP or a Directors’
Remuneration Policy is approved by shareholders;

- following the Company’s announcement of its results
forany period.

However, the Board may also grant Awards at any other time when
it considers there to be exceptional circumstances which justify
the granting of Awards and will have discretion to grant Awards at
othertimes if there wererestrictions on grants being made during
any other permitted period.
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Individual limit

The maximum value of Shares over which a participant may be
granted Awards inrespect of any financialyear of the Company
shallbelimited so thatitdoes not exceed the value of Shares over
which an Executive Director may be granted Awards in accordance
with the Company's Directors’ Remuneration Policy as approved
by shareholders from time to time. Awards granted to a new recruit
inrespect of remuneration forfeited in connection with joining the
Company willnot be subject to this limit.

Forthese purposes the value of a Share shall normally be based
onthe marketvalue of a Share on the dealing day immediately
preceding the grant of an Award or by reference to the average
market value of a Share for aperiod of up to three months preceding
the date of grant. However, the Board may apply a different basisin
appropriate circumstances, including if an Awardis granted laterin
theyearthanusualinwhich case it may decide to determine market
value onthe basisit would have applied had the Award been
granted atthe usualtime. Thislatter approachis envisaged for
the first grant of long-term performance based Awards which are
intended to take place after the AGM, butinrelationto whichitis
intended that the value of ashare will be calculated by reference
to the marketvalue atthe date the Board decides the long-term
performance based awards for the financial year ending 3t March
2025 would ordinarily have been granted.

Overalllimits
The LTIPmay operate over new Shares, treasury Shares or Shares
purchasedinthe market other thaninto treasury.

Inany10-year period, the Company may not grantan Award that
would cause the number of Shares allocated under the LTIP and
under any otheremployee share plan adopted by the Company
to exceed suchnumber asrepresents10% of the issued ordinary
share capital of the Company.

Furthermore,inthe same period as noted above, the Company
may not grant an Award that would cause the number of Shares
allocated onadiscretionary basisunder the LTIP or any other
discretionary share plan adopted by the Company (and therefore
excluding any ‘One Auto Trader Share Awards’ as these are
granted onavery broad basis) to exceed suchnumber as
represents 5% of the issued ordinary share capital of the Company.

Treasury Shares willcount as new issue Shares for the purposes of
these limits until such time as guidelines published by institutional
investor representative bodies no longer require themto be counted.

Performance conditions

Awards may be subject to the satisfaction of one ormore
performance conditions which will determine the proportion
(if any) of the Award which will vest. The application of
performance conditions to Awards granted to the Company's
Executive Directors (including the period over which they may
be assessed) will be consistent with the Directors’ Remuneration
Policy as approved by shareholders from time to time.

The Board may amend or substitute any performance condition if
the Board considers that an amended or substituted performance
condition would be reasonable, more appropriate and not
materially less difficult to satisfy.
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Vesting and exercise of Awards

Awards subject to performance conditions willnormally vest as
soonasreasonably practicable after the end of the performance
period (oronsuch later date as the Board determines) to the extent
thatthe performance conditions have been satisfied. Awards not
subject to performance conditions will vest on such date as the
Board determines. Awards may be divided into distinct tranches
with separate vesting dates.

The Board may adjust (including by reducing to nil) the extent to which
an Award would vest, if it considers that the vesting level does not
properlyreflect the underlying financial or non-financial performance
of the participant or the Company over the performance or vesting
period, or the vesting levelis not appropriate in the context of the
experience of shareholders or other stakeholders.

Options willnormally be exercisable from the point of vesting until
the tenth anniversary of the grantdate. At any time before the
pointatwhich an Award has vested, or,in the case of an Option,
has beenexercised, the Board may decide to pay a participant
acashamount equal to the value of the Shares they would have
otherwisereceived.

Holding Period

The Board may determine that an Award is subject to an additional
‘Holding Period’ during which the participant will not, unless the
Board determines otherwise, be able to dispose of Shares acquired
pursuant toan Award other than as necessary to satisfy tax and
otherrelevantliabilities. The Board will determine the length of
any Holding Period (which will start on the date an Award vests).
Any Holding Period for Awards granted to any Executive Director
of the Company will be consistent with the Company’s Directors’
Remuneration Policy as approved by shareholders from time to time.

Dividend equivalents

The Board may decide that participants willreceive a payment
(incashand/or Shares) on or shortly following the vesting of their
Awards (or exercise in the case of an Option) calculated by reference
to the value of dividends that would have been paid on the vested
Shares over such period as the Board determines ending no later
than the date on which the Award vests. Thisamount may assume
thereinvestment of dividends on a cumulative basis.

Cessation of employment
Anunvested Award will ordinarily lapse upon a participant ceasing
to hold office oremploymentin the Group.

However, if the participant ceases to hold office oremployment
because of theirdeath, the sale of theiremploying company or
the business for which they work out of the Group orin other
circumstances at the discretion of the Board (‘Good Leaver’),
then their Award will continue to the normal vesting date unless
the Board decidesitshallvest early.

Whether a Good Leaver’s Award vests at the normalvesting
date orearly, the extent to which it vests will ordinarily be
determined by the Board taking into account the extent to which
any performance conditionis satisfied (assessed taking into
accountsuch factors as the Board considersrelevantifitis
assessed before the end of the originally envisaged performance
period). However, if an Award vests in connection with a
participant ceasing to hold office or employment due to death
orinothercircumstances thatthe Board determines amount to
compassionate Good Leaver circumstances, the Board will have
discretion to waive any performance condition. Unless the Board
determines otherwise, the proportion of the performance or
vesting period thathas elapsed at the date of cessation will also
be takeninto accountin determining the extent of vesting. Any
Holding Period will ordinarily apply, but the Board has discretion
toreduce or waive the Holding Period.
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If aparticipant ceases to hold office oremploymentin the
Group during an Award’s Holding Period, that Holding Period will
ordinarily continue, although the Board willhave discretion to
reduce or waiveit. Thereduction and recovery provisions set out
below will continue to apply.

Corporate events

Inthe event of a takeover of the Company (not being aninternal
corporate reorganisation), unvested Awards will vest early to the
extentdetermined by the Board taking into account the extent to
which any performance conditionis satisfied (assessed taking
intoaccountsuch factors asthe Board considersrelevantifitis
assessed before the end of the originally envisaged performance
period)and, unless the Board determines otherwise, the proportion
of the performance orvesting period thathas elapsed atthe date
of cessation.

Inthe eventof aninternal corporate reorganisation, Awards will
ordinarily be replaced by equivalent new awards over shares
inanew holding company.

If ademerger, delisting, special dividend, winding-up or other
relevant eventis proposed which, inthe opinion of the Board, would
affectthe market price of Shares to a material extent, then the
Board may decide that Awards will vest on the basis which would
applyinthe case of atakeover as described above.

Recovery and withholding

The Board may decide thatrecovery and withholding provisions
shallapplyinthe following circumstances.

- amaterial misstatement of any Group company’s financial
statements;

anerrorinassessing any performance conditions applying toan
Award orinthe information or assumption on which the Award
was granted or vested;

dismissalfor misconduct or the determination by the Board that
theindividualin question could have been summarily dismissed
byreason of gross misconduct;

seriousreputationaldamage;

material corporate failure;

material failure of risk management; or

any other circumstances which the Board considers to be similar
innature or effect to those set out above.

The recovery and withholding provisions may be applied until the
sixth anniversary of the date on which an Award was granted.

Adjustment of Awards

The Board may adjust the number of Sharesunderan Award or any
performance conditioninthe event of avariation of the Company’s
share capitalor any demerger, delisting, special dividend or other
eventwhich,inthe opinion of the Board, may affect the current or
future value of Shares.
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Amendments

The Board may, atany time,amend the LTIPinany respect,
provided that the prior approval of shareholdersis obtained for
any amendments that are to the advantage of participantsin
respect of the rules governing eligibility, limits on participation,
the overalllimits ontheissue of Shares or the transfer of treasury
Shares, the basis for determining a participant’s entitlement
to,and the terms of, the Shares or cash to be acquired and the
adjustment of Awards in the event of avariation of capital.

Therequirement to obtain the prior approval of shareholders
will not, however, apply to any minor alteration made to benefit
the administration of the LTIP, to take account of achangein
legislation or to obtain or maintain favourable tax, exchange
controlorregulatory treatment for participants or for any
companyinthe Group. Shareholder approval willalso notbe
required forany amendments to any performance condition
applyingtoan Award amended in line withits terms.

Life of the LTIP

The LTIP will terminate on the tenth anniversary of the Company’s
2024 Annual General Meeting, but the rights of existing
participants willnot be affected by it.
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Part2: The Auto Trader 2024 Deferred Bonus Plan

(the ‘DBP’, Resolution18).

Operation

The DBP will be administered by the Board or any duly authorised
committee of it. In this summary, references to the Board include
any such committee. Decisionsinrelationto any participationin
the DBP by the Company’s Executive Directors and other persons
inrespect of whomthe Company’s Remuneration Committeeis
required to determine remuneration will always be taken by the
Remuneration Committee.

The generalpurpose of the DBPis to deliver deferred bonus awards.

The grant of awards to any Executive Director of the Company will
be consistent withthe Company’s Directors’ Remuneration Policy
as approved by shareholders from time to time.

Eligibility

Any currentor former employee (including any current or former
Executive Director) of the Company and its subsidiaries will be
eligible to participate in the DBP at the discretion of the Board

Form of Awards

Awards may be in the form of:

- aconditionalright to acquire ordinary sharesin the Company
(‘Shares’) at no cost to the participant (‘Conditional Award’);

« anoptiontoacquire Shares at nil (ornominal) cost (‘Option’);

- orarighttoreceive acashamount whichrelates to the value
of acertainnumber of notional Shares (‘Cash Award’), although
itisintended that awards willbe granted over Shares rather than
inrespectof notional Shares wherever practicable.

Conditional Awards, Options and Cash Awards are together referred

toas'Awards’ and each an‘Award’. References in thissummary to

Sharesinclude notionalshares to which a Cash Award relates.

The number of Shares subject to an Award will be such number as
have avalue equal to the amount of the deferred bonus. For these
purposes the value of a Share shall normally be based on the
market value of a Share onthe dealing dayimmediately preceding
the grant of an Award or by reference to the average market value
of aShare foraperiod of up to three months preceding the date
of grant. However, the Board may apply a different basisin
appropriate circumstances, including if an Award is granted later
intheyearthanusualinwhich case it may decide to determine
market value on the basis it would have applied had the Award
beengranted atthe usual time.

Awards are not transferable except on death and will not form part
of pensionable earnings.

Grant of Awards

Awards can ordinarily only be granted in the six weeks:

- beginning with the day on which a Directors’ Remuneration Policy
isapproved by shareholders;

+ beginning with the day on which the amount of any relevant
bonusisdetermined; or

- followingthe Company’s announcementof itsresults for any period.

However, the Board may also grant Awards at any other time when
itconsiders there to be exceptional circumstances which justify
the granting of Awards and will have discretion to grant Awards at
other timesif there were restrictions on grants being made during
any other permitted period.
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Overalllimits
The DBP may operate over new issue Shares, treasury Shares
or Shares purchased inthe market other thaninto treasury.

Inany10-year period, the Company may not grant an Award that
would cause the number of Shares allocated under the DBP and

under any other employee share plan adopted by the Company

to exceedsuchnumber asrepresents10% of the issued ordinary

share capital of the Company.

Furthermore,inthe same period as noted above, the Company
may not grant an Award that would cause the number of Shares
allocated onadiscretionary basis under the DBP or any other
discretionary share plan adopted by the Company (and therefore
excluding any ‘'One Auto Trader Share Awards’ asreferred toin
Part1of this Appendix as these are granted on a very broad basis)
to exceed suchnumber asrepresents 5% of the issued ordinary
share capital of the Company.

Treasury Shares will count as new issue Shares for the purposes of
these limits untilsuch time as guidelines published by institutional

investorrepresentative bodies no longerrequire them to be counted.

Vesting and exercise of Awards

The normalvesting date for Awards will be the second anniversary
of grant (or such othernormal vesting date (or datesinrespect

of distinct portions) as the Board may specify). The vesting date

of Awards granted to the Company’s Executive Directors willbe
consistent with the Directors’ Remuneration Policy as approved
by shareholders fromtime to time.

Options willnormally be exercisable from the point of vesting until
the tenth anniversary of grant (or such shorter period specified by
the Board at the time of grant). At any time before the pointat which
an Award has vested, or, in the case of an Option, has been
exercised, the Board may decide to pay a participant a cash amount

equalto thevalue of the Shares they would have otherwise received.

Dividend equivalents

The Board may decide that participants will receive a payment
(incashand/or Shares) on or shortly following the vesting of
their Awards (or exercise in the case of an Option) calculated by
reference to the value of dividends that would have been paid
onthevested Shares over such period as the Board determines
ending no later than the date on which the Award vests.
Thisamount may assume the reinvestment of dividendsona
cumulative basis.

Cessation of employment
Awards will ordinarily lapse upon a participant ceasing to hold
office oremploymentin the Group.

However, if the participant ceases to hold office oremployment
because of their death, the sale of theiremploying company or
the business for which they work out of the Group orin other
circumstances at the discretion of the Board (‘Good Leaver’), then
their Award will not lapse. Where an Award does not lapse it will
vestatcessationoratsuch later date as the Board determines and
willvestinrespect of all of the Shares subject toit unless the Board
determinesitshould vestinrespect of less of those Shares.

Corporate events
Inthe event of a takeover of the Company (not being aninternal
corporate reorganisation), all Awards will vestin full.

Inthe event of aninternalcorporate reorganisation, Awards will
ordinarily be replaced by equivalent new awards over sharesin
anew holdingcompany.

If ademerger, delisting, special dividend, winding-up or other
relevanteventis proposed which, in the opinion of the Board, would
affectthe market price of Shares to a material extent, thenthe
Board may decide that Awards will vest on the basis which would
applyinthe case of atakeover as described above.

Recovery and withholding

The Board may decide thatrecovery and withholding provisions
shallapplyinthe following circumstances.

« amaterial misstatement of any Group company'’s financial
statements;

anerrorinassessing any performance conditions applying
tothe bonusrelating toan Award orin the information or
assumption on which the Award was granted or vested;
dismissal for misconduct or the determination by the Board that
the individualin question could have been summarily dismissed
byreason of gross misconduct;

seriousreputationaldamage;

material corporate failure;

material failure of risk management; or

any other circumstances which the Board considers to be similar
innature or effect to those set out above.

The recovery and withholding provisions may be applied until the
third anniversary of the date on which an Award was granted.

Adjustment of Awards

The Board may adjust the number of Shares under an Awardin the
event of avariation of the Company’s share capitalor any demerger,
delisting, specialdividend or other event which, in the opinion of the
Board, may affectthe current or future value of Shares.

Amendments

The Board may, atany time,amend the DBPin any respect,
provided thatthe prior approval of shareholdersis obtained forany
amendments that are to the advantage of participantsinrespect
of the rules governing eligibility, limits on participation, the overall
limits ontheissue of Shares or the transfer of treasury Shares, the
basis fordetermining a participant’s entitlement to, and the terms
of, the Shares or cash to be acquired and the adjustment of Awards
inthe event of avariation of capital.

Therequirementto obtainthe prior approval of shareholders
willnot, however, apply to any minor alteration made to benefit
the administration of the DBP, to take account of achangein
legislation or to obtain or maintain favourable tax, exchange
controlorregulatory treatment for participants or for any
companyinthe Group.

Life of the DBP

The DBP will terminate on the tenth anniversary of the Company's
2024 Annual General Meeting, but the rights of existing
participants willnot be affected by it.
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Part 3: The Auto Trader Group plc Savings Related Share Option
Plan (the ‘SAYE’, Resolution19).

The SAYE was adoptedin 2015 and, as referred to earlier in this
circular,itis proposed thatitbe amendedincluding thatitbe
extended forafurther10-year period. The summaryin this Part 3
of the Appendixreflects the terms of the SAYE as they are
proposed to be amended.

The SAYE is proposed to satisfy the requirements of Schedule 3
to the Income Tax (Earnings and Pensions) Act 2003 in order to
provide UK tax-advantaged participation to UK employees.

Operation

The SAYE will be administered and operated by the Board or a
duly authorised committee, and referencesin thissummary to
the Board should be read accordingly.

Under the SAYE, ordinary sharesinthe Company (‘Shares’) may
be acquired using savings of up to £500 per month (or such other
amount permitted under the relevant legislation governing UK
‘tax-advantaged’ SAYE plans from time to time) over a period of
three or five years.

Eligibility

Each time that the Board decides to operate the SAYE, it must
invite allemployees of the Company and designated participating
subsidiaries of the Company who are UK-resident taxpayers to
apply for options over Shares. The Board may set a qualifying
period of employment of up to five years.

Otheremployees of the group may also beinvited to participate.

Savings contract

Under the SAYE, employees will be required to make regular savings
underasavings contract (a ‘Savings Contract’) with a financial
institution.

Options and the exercise price

The proceeds of the Savings Contract can be used to exercise
anoption to acquire Shares atan exercise price set at the date
of invitation. The exercise price may not be less than 80 per cent.
(orsuch other percentage as may be permitted by the relevant
legislation from time to time) of the market value of a Share at
the date of invitation.

When calculating the market value of a Share for setting the exercise
price, share prices may only be used from within the six-week period
following: (i) the approval of the amendments to the SAYE by the
Company’s shareholders; (ii) the announcement of the Company’s
results for any period; (iii) any day on which changes to UK legislation
affecting tax-qualifying SAYE schemes are proposed or made; (iv)
any dayonwhich anew Savings Contractis announced or comes
into effect; or (v) any day on which the Board determines that
exceptional circumstances exist. However, if restrictions apply on
dealingin Shares during these periods, share pricesin the period of
sixweeks following therelevantrestriction being lifted may be used.

Options granted under the SAYE are not transferable other than

tothe participant’s personalrepresentativesin the event of death.
Options willnot form part of pensionable earnings.
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Overalllimit
The SAYE may operate over new issue Shares, treasury Shares
or Shares purchased in the market other thaninto treasury.

Inany10-year period, the Company may not grant an Award that
would cause the number of Shares allocated under the SAYE and
under any other employee share plan adopted by the Company
toexceed suchnumber asrepresents10% of the issued ordinary
share capital of the Company.

Treasury Shares willcount as new issue Shares for the purposes
of thislimituntilsuch time as guidelines published by institutional
investorrepresentative bodies no longer require them to be counted.

Exercise of options
Ordinarily,an option may be exercised within six months of the date
the Savings Contract matures.

Cessation of employment

If a participant dies while holding an option, the participant’s
personalrepresentatives willnormally have up to ayear from
the date of the participant’s death to exercise the option.

Options may also be exercised early for a period of up to sixmonths
from the date the participant ceases to be anemployee or director
with the Group because of: (i) their injury or disability; (ii) redundancy
orretirement; (i) the sale of the entity that employs the participant
out of the Group; or (iv) provided the option has been held for at least
threeyears, any otherreason apart from dismissal for misconduct.

If aparticipant ceases to be anemployee or director with the Group
inany other circumstances, any option held by the participant will
lapse on the date on which the participant ceases employment.

Corporate events

Inthe event of a takeover or winding up of the Company (which
isnotaninternalreorganisation of the Group), options may be
exercised early. Alternatively, options may be exchanged (with the
agreement of the acquiring company) for equivalent options over
sharesin the acquiring company. Options will be exchanged (or will
lapse)inthe event of atakeover whichis aninternalreorganisation.

Variation of capital

Inthe event of any variation of the Company’s share capital, the
Board may make such adjustments as it considers appropriate to
the number or description of Shares subject to an option or to the
exercise price applicable to an option.

Any adjustment to an option may only be made in accordance with
the requirements of the applicable legislation.
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Amendments

The Board may, at any time,amend the SAYE in any respect,
provided that the prior approval of shareholdersis obtained for
any amendments thatare to the advantage of participantsin
respectof the rules governing eligibility, limits on participation,
the overalllimits on theissue of Shares or the transfer of treasury
Shares, the basis for determining a participant’s entitlement
to, and the terms of, the Shares or cash to be acquired and the
adjustment of optionsin the event of avariation of capital.

Therequirementto obtainthe prior approval of shareholders
willnot, however, apply to any minor alteration made to benefit
the administration of the SAYE, to take account of achangein
legislation or to obtain or maintain favourable tax, exchange
controlorregulatory treatment for participants or for any
companyinthe Group.

The Board may establish further plans based on the SAYE for
overseas territories which are similar to the SAYE but modified
totake account of local tax, exchange control, or securities laws
provided that any Shares made available under such further
schemes are treated as counting against any limits on individual
oroverallparticipationin the SAYE.

Life of the SAYE

The SAYE will terminate on the tenth anniversary of the Company’s
2024 Annual General Meeting, but the rights of existing
participants willnot be affected by it.

Part4: The Auto Trader Group plc Share Incentive Plan

(the ‘Share Incentive Plan’, Resolution 20).

The Share Incentive Plan was adopted in 2015 and, although we
donotcurrently operateit, asreferred to earlierin this circular, it
isproposed thatitbe amendedincluding thatitbe extended fora
further10-year period. The summary in this Part 4 of the Appendix
reflects the terms of the Share Incentive Plan as they are proposed
tobe amended.

The Share Incentive Planis proposed to satisfy the requirements
of Schedule 2 to the Income Tax (Earnings and Pensions) Act 2003 in
order to provide UK tax-advantaged participation to UK employees.

Operation

The Share Incentive Plan will be administered and operated by
the Board or aduly authorised committee, and referencesin this
summary to the Board should be read accordingly.

Form of Awards

The Share Incentive Plan comprises the following three elements
which provide for the acquisition of ordinary sharesin the
Company (‘Shares’) by participating employees. The Board may
decide which element to offer (if any) to eligible employees.

- ‘Free Shares’, being Shares whichmay be allocated toan
employee forno cost.
The market value of Free Shares allocated to any employee
inany taxyear may notexceed £3,600 or such other limit as may
be permitted by the relevant legislation. Free Shares may be
allocated to employees equally or on the basis of salary, length
of service orhours worked, or on the basis of performance, as
permitted by legislation.

‘Partnership Shares’, being Shares anemployee may purchase
out of their pre-taxearnings.

The market value of Partnership Shares which anemployee can
agree to purchaseinany taxyear may notexceed £1,800 (or10%
of the employee’s salary, if lower), or such other limit as may be
permitted by the relevant legislation. The funds used to purchase
Partnership Shares will be deducted from the employee’s pre-tax
salary. Salary deductions may be accumulated over a period of
up to12 months and thenused to buy Shares.

‘Matching Shares’, being Shares which are allocated to an
employee who purchases Partnership Shares.

The Board may allocate up to a maximum of two Matching
Shares forevery one Partnership Share purchased (or such other
maximum ratio as may be permitted by the relevant legislation).
The same Matching Share ratio willapply to allemployees who
purchase Partnership Shares under the Share Incentive Plan on
the same occasion.

Anemployee will be the beneficial owner of Shares under award,
which will be held on their behalf by the trustee of the Share
Incentive Plan (the ‘Trustee’).

Awards are not transferable, except on death. Awards are not
pensionable.
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Eligibility

Employees of the Company and any designated participating
subsidiary who are UK resident taxpayers are eligible to participate.
The Board may allow non-UK tax resident taxpayers to participate.
The Board may require employees to have completed a qualifying
period of employment of up to18 monthsin order to be eligible to
participate. All eligible employees must be invited to participate.

Retention of Shares

The Trustee will acquire Partnership Shares on behalf of participants
and hold those Sharesin the Share Incentive Plan trust on their
behalf. Employees can withdraw Partnership Shares from the
Share Incentive Plan trust at any time.

The Trustee will award Free Shares and Matching Shares to
participants and hold those Shares in the Share Incentive Plan trust
ontheirbehalf. The Board may decide that Awards of Free Shares
or Matching Shares will be forfeited in certain circumstances.

The default positionis that such Shares will be forfeited on
cessation of employment exceptif cessation of employmentis due
todeath, injury, disability, redundancy, retirement or the employing
company or business ceasing to be part of the Group.

Inaddition, the default positionincludes that Free Shares and
Matching Shares will be forfeited if the participant attempts to
withdraw such Shares or the corresponding Partnership Shares as
relevant from the Share Incentive Plan trust within the first three
years. The Board may amend or remove the forfeiture provisions
applying to a particular Award but the same provisions must apply
to all Sharesunder the same Award.

If a participant ceases to be employed by the Group at any time
they will be required to withdraw their Shares from the Share
Incentive Plan trust (if they are not forfeited).

Corporate events

Inthe event of ageneral offer being made to Shareholders,
participants willbe able to direct the Trustee how to actin relation
to their Shares. Inthe event of a corporate reorganisation any
Shares held by participants may be replaced by equivalent shares
inanew holding company.

Dividends on Shares held by the Trustee

Any dividends paid on Shares held by the Trustee on behalf of
participants may be used to either acquire additional Shares
for participants or be distributed to participants.

Overalllimit
The Share Incentive Plan may operate over new issue Shares,
treasury Shares or Shares purchased in the market.

Inany ten-year period, the Company may not grant an Award
that would cause the number of Shares allocated under the Share
Incentive Plan and under any other employee share plan adopted
by the Company to exceed such number asrepresents10%of the
issued ordinary share capital of the Company.

Treasury Shares will count as new issue Shares for the purposes

of thislimituntilsuch time as guidelines published by institutional
investor representative bodies no longer require them to be counted.
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Amendments

The Board may, at any time, amend the Share Incentive Planin
any respect, provided that the prior approval of shareholders

is obtained for any amendments that are to the advantage of
participantsinrespect of the rules governing eligibility, limits on
participation, the overalllimits on theissue of Shares or the transfer
of treasury Shares, the basis for determining a participant’s
entitlementto, and the terms of, the Shares or cash to be acquired.

Therequirement to obtain the prior approval of shareholders
willnot, however, apply to any minor alteration made to benefit
the administration of the Share Incentive Plan, to take account
of achangeinlegislation or to obtain or maintain favourable tax,
exchange controlorregulatory treatment for participants or for
any companyinthe Group. Shareholder approval willalso not be
required for any amendments to any performance condition
applying toan Award amended in line withits terms.

The Board may establish further plans based on the Share Incentive
Plan for overseas territories which are similar to the Share Incentive
Plan but modified to take account of local tax, exchange control,
orsecurities laws provided that any Shares made available under
such further schemes are treated as counting against any limits on
individualor overall participationin the Share Incentive Plan.

Life of the Share Incentive Plan

The Share Incentive Plan will terminate on the tenth anniversary
of the Company’s 2024 Annual General Meeting, but the rights of
existing participants willnot be affected by it.



~ AutoTrader

Manchester

Auto Trader Group plc

4" Floor,1Tony Wilson Place
Manchester

MI154FN

United Kingdom

+44(0)3451110006
ir@autotrader.co.uk

(in) X

plc.autotrader.co.uk Auto Trader Insight @ATInsight



