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Auto Trader Group plcis

a100% digital business having
successfully completed the
transition from a print title in
2013. Auto Trader sits at the heart
of the UK's vehicle buying and
selling processes and operates
the UK'’s largest digital
automotive marketplace.
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There's nothing more important
than trust and transparency in
today’s automotive marketplace.
A transparent market makes
car buying fair, inherently
generating trust and building
better relationships.

Auto Trader creates this trust
and transparency throughout
the market, allowing car buyers
and sellers to focus on the
things that really matter.

We are doing this by combining technology,
data and 40 years of automotive industry
experience to provide a great digital
experience forcar buyers and arange of
value-adding data and advertising services
to carretailers and manufacturers.

Read more about our strategy and
operating priorities on page 13.
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Business at a glance

We have achieved another strong year of growth across

allthree of our revenue streams. Our audience has grown - with

increases in cross platform visits, minutes spent on cur marketplace
and full page advertviews - and we have delivered on our capital

return policy.

Financial highlights

Revenue

+9%

to £311.4m

Basic
EPS

+22%

to15.64p pershare

Total dividend
pershare

5.2p

interim1.7p
plus final 3.5p

Operating
profit

+18%

to £203.1m

Cash generated
from operations?®

+£32.8m

to £212.9m

Cashreturnsto
shareholders®

+£123./m

to£128.7m

Operational highlights

Underlying
operating
profit?

+19

to£207.2m

Net external
debt*

-£37.6m

to £355.0m

Change from 52-week to
annual accounting period

Asthe 2017 financial year was five
daystonger thanthe previcusyear,
year-on-year percentages forrevenue,
costs and profits have been adjusted
toreflectlike-for-like growth.

Read more in our Financial
review on page 26.

Average monthly Average Revenue Per Number of retailer Advertviews
cross platform Retailer forecourt forecourts advertising per month®®
minutes’® (*ARPR’) per month?® on Auto Trader®

9 162  -2% 9
+12%  +% -2% +2%
to 582m to £1,546 t013,296 to 247.4m
{2016: 521m) {2016: £1,384) (2016:13,514) {2016: 242.8m)

1 27 references the 369 dayperiedended 31 March 2017 and the 5 LeverageisNetexternaldebtasamultiple of Adjusted underlying EBITDA
comparative ‘2018 references the 52 week pericd ended 27 March 2014 {earnings befareinterest, taxation, depreciaticnand amortisation,
unless otherwise stated. share-based paymentsand associated Nland exceptional itemns).

2 Operating profit before share-based payments and associated national 6 Cashreturnstoshareholders comprise dividends paid and the cost of share
insurance ('NI')and exceptional items buybacks (excluding transaction costs)

3 Cashgenerated from¢perations is defined as netcash generated frem Cross platform minutes measured by comScore.
operating activities, before corporation tax paid 8 Average number during the year.

4 Netexternaldebris gross externalindebtadness, lesscashand ¢ Company measure of the number of inspections of individual vehicle
cashequivalents, agvertisements onthe UK marketplace forboth physical and virtual stock,

-
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Our business model page10
Chief Executive Officer’s statement pagei2
Financial review page26

Our revenue streams

Trade

Revenue from retailers and hcme traders advertising
theirvehicles endutilising Auto Trader's products.

Revenue performance Percentage of revenue

0 84%

(2016: £236.4 million)

Consumer services

Revenue from private sellers who can place an advert
onthemarketplace forafeeand from our partners
who provide services to consumers,

Revenue performance Percentage of revenue

+49
to£31.8 rr(l)illion 1 O %

(2016: £30.3 million)

Display advertising

Revenue from manufacturers and their advertising
agencieswho advertise their brand or services
on the marketplace.

Revenue performance Percentage of revenue

+16% 69

{2016 £14.9m)
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Market overview

The automotive market today

The UK autcmotive marketplace continues to grow. Used car volumes
are benefitting from previous new car growth, which is expected to

decline modestly from the record highs reached in 2017.

2./m

new carsregisteredin
the 12 months to March 2017

2.6%

increaseinnewcar
registrationsinthe 12 months

to March 2017°

UK automotive market and macroeconomic conditions

New and used car sales volumes
The number of vehiclesin the UK continues

togrow, fuslled by increases inboth new car

registrations andthe average scrappage
age. Therumberof new cars registered in
the 12 months to March 2017 increased for
afifthconsecutive yearto 2.7 million units
{growth of 2.6%) according tothe Society
of Motor Manufacturers and Traders
{('SMMT'). Sales to fleet customers were
particularly strong, up 6.3%year-on-year,
whilstthe number of new cars registered to
retail individuals was broadly flat after four
consecutive years of growth, despite the
dipinconsumer confidence following the
Brexitresult.

2017 started strongly witharecordrisein
new carregistrationsin the first quarter.
Thiswasinpart due toavery strong March
as consumerslooked to buy ahead of an.
increaseinvehicle excise duty effective
1April 2017,

Lowrate finance and new car desirability
are key driverstothe growththe marketis
experiencing at this time. The continuation

1 SMMT trends data, March 2017 and May 2017,

of attractive finance propositions has
underpinned levels of new and used car
transactions. 86% of private new car sales
were purchased using dealership finance,
and the totalvalue of finance agreements
forusedcars grew1%inthei2 monthsto
March 20177 Highlevels of finance uptake
have contributed to areductioninthe
average lengthof carownershipto 3.2 years
from 3.6 years since 2011, as new cars are
introduced into the used car marketat the
end of finance agreements.

Despite the exceptionally high perferming
first quarter of the year, and the continuation

of lowinterestrates, theindustry expects that

new cartransactions will begin to plateav or
decline In 2017, and new carregistrations were

down by 0.6% year-on-year forthe five manths

to May 2017". We expect the strong new car
marketperformanceinrecentyears will

continue to have a positive impactenused car

rransactions, building anthe 8.2 million used
carssoldinthe 12 months to March 2017,
whichincreased by 4.9%overthesame
period last year.

2 FleetandLleasing Association{'FLAYdaca for 12 months to March 2017,
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8.2m

usedcarssoldinthe 12
months to March 2017

1%

growthinfinance agreements
forused carsinthe12 months
to March 20172

UK economy and EU Referendum
considerations

Since Britairvoted toleave the European
Union, consumerspending and service
sector growth have remained steady,
helping the UK ecenomyto grow by 0.7%in
G3and Q4 of 2016. GDP grew by 2.0%in 2016
and simitar levels are predicted for 2017.
However, inflation has climbed steadily in
the past twoyears, reaching 2.7%in April 2017
and estimated torise further with the failin
the pound raising the prices of imported
goodsand raw materials. Interestrates
remain low, with the Bank of England cutting
its baserate fromQ.5%to 0.25%; this
continued low level of interestrates has
provided consumers with attractive car
finance deals and supported the strong
naw car market.

whilstwe have seen fairly limited impact

to date from the result of the European
Referendum, the UK's decisicnto leave the
EU does continue to cloud future growth
expeactations asitis not clear whether Britain
will follow a hard or soft Brexit strategy. Turn
toc page 33 for more details about the impact
of the EU Referendum on Auto Trader.



The role of digital platforms
in the car buying journey

The importance of trustin

today's marketplace

Consumersnow approach carbuyingin

the same way as most other purchases. This
meansagrowing dependenceononiine tools
and servicesthat offermore transparencyin
theretail process. Transparency creates
trust whichisimportant becauseit drives
consumer confidence andinfluences

buying decisicns.

Inthe car buyingjournay, transparency on
price alleviates the need to ‘haggie’, as car
buyers are wellinformed onwhetherthe
advertised price s fairand reflects the
market, Thisis instilled further by our price
‘indicators” whichinform carbuyers as
tohow the advertised price compares
tothe market price.

Dealerreviews

Reviews by othercar buyers also playan
increasinglyinfluential role, influencing over
one third of car purchase decisions?® Similar
tootherretail sectors, reviews left by other
consumers offer buyers more transparency
over the whole process.

Transparent valuations

Inadditicn to clearand transparent
information on price, car buyers alsodemand
transparencyonotheraspectsof the buying
and seliing process. Carbuyers maywant to
know the value of theircarif considering its
sale, either through part-exchange cra
private transaction. Having clearinformation
onthelikely financial returns for different
selling methods gives sellers more options
andalso makes processeseasierandhelps
tomake decisions quicker.

weanticipate that the growingreliance
ononline tools by carbuyers willincrease
engagement with Auto Trader’'s consumer
productsand its marketplace in general,
Auto Trader'svaluationstoolis used
422,000 times by consumers each manth
and our Part-Exchange Guide is used 117,000
times per month.

3 Auto TraderResesarchoconducted for
Aute Trade-'s Click Awards May 2016
by Acacia Avenue.
4 Auto Trader Market Report, March 2017,
5 Aute Trader Market Tracking Study 2017,
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Financing a car

With 86% of new cars bought on financein
the 12 months to March 20177, buyers also
want to know what the depositand monthly
paymentislikely to be. 55% of recentcar
buyers said they worked out theirmonthly
budgetwhen researching their nextcar?.

Theintroduction of cur dealer finance toot
onour full page adverts hasincreased
engagementwithcarbuyersonthe
marketplace. with over half of carbuyers
thinking of the monthly payment during the
research process® this product has the
ability to extend the car buying journey
beyondresearch to a transactional phase.

New cars

28% of buyersare opento purchasinga
newcars highlighting how undecided
buyersareontheir next purchase. The
growth of ‘nearly new’ oryoungerused
carsalsooffers more choice, blurring the
lines between new and used and leaving
carbuyers more opentoinfluence. As
aresult, car buyers rely more heavily
onoenline toolsto help themmake a
purchase decision.

Thelaunch of our new car virtual stock’
anables consumers to see new caroptions
alongside used cars and therefore offer
more choice to car buyers.

We anticipate that the continued
development of this product will help
position Aute Trader asa new and used
cardestination,increasing engagement
with our existing users and also attracting
new audienceswho mayhave not
considered Auto Trader as anew car
marketplace.

Auto Trader Grouwp ple Annuai Report and Financial Statements 2017
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Market overview continued

Driving efficienciesin
today’s complex market

The automotive market, with nearly fl million car transacticns each
year,is complex and cfteninefficient. We believe that by improving
transparency, we can help remove some of the friction that's currently
feltin the car buying process, which will lead to people changing their cars
more cften - awin for consumers, retailers and the industry as a whole.

Through the evolution of our digital platforms and our innovative
data products we continue to make the car buying process easier for
Consumers, Trade and Manufacturers.
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Consumers

Owners of the 34 millicn
carsinthe UK involvedinthe
purchase and sale of both
new andusedcarsthrough
the ecosystem.

Trade

Retailersinvolvedinthe sale of

new and used carsto consumers.

They are also typically invelved
in part-exchanging cars as well
as sourcing and disposing of
them, usually at auction,

Strategicreport / Governance / Financialstatements

Manufacturers

New cars are deliveredinto

the market from manufacturers
into fleet and lease (direct to
businesses) and sold to consumers
viaafranchise network.

This symbolindicates
Auto Trader's interaction
with the market. Turnover
to find out maore about the
services we offer to each
of these audiences...
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Market overview continued

How we make the market
simpler and more efficient

Auto Trader Group ple AnnvatReport and Financial Statements 2017

Consumers buy from trade retailers
or buy and sell to each other using
an automotive platform such as
Auto Trader, or through other means.

“Reviews are very helpful,
very insightful; something
lalways lock at to get a good
understanding of whatI'm
buying. l know how important
online reputationis and how
much it lends towards the
credibility of a business.”

Carbuyer January 2017

Trade retailers buy new cars
directly frommanufacturers,
and used cars from auction
houses, other retailers or
directly fromthe consumer.

“Part-Exchange Guide allows
customersto get a valvation
from anindependent, trusted
source, prior to contacting us.

It manages the customer’s
expectations and putsus and
the customer on the same page.”

Shelbourne Motors October 2016

New cars are delivered into
the marketinto fleet and lease
(direct to businesses) and sold
to consumers via a franchise,

“The content partnership with
Auto Trader provided a trusted
and credible platform on which
to highlight all the ways in which
the Tipo gives youmore for
less on any car journey.”

Fiat Brand Communications Manager
January 2017



The role we play

New and used car searchlistings
Consumers can search fromaround
450,000 used cars and 6,000 new ¢ars
or.the marketplace each month, using
astandard make/modelsearchorvia
discoverysearchif theyaren‘tsure

of the exact vehicle they want.

VehicleCheck

Afree standard five pointvehicle
checksoconsumers can quickly
assess the provenance of a vehicle.

Dealer Reviews and ratings

Over 5,000 retailersfeature Inover
325,000 reviews , helping consumers
make aninformed and trusted decision
aboutwho they want to buy from.

Therole we play

Classified advertising

Qurcore classified platformreachesthe
UK'slargestautomotive audience. OQur
product packagesenable retailersto
compete effectively onthe marketplace.
Qur'starter retailer package now
inciudes products such as100images,
Live Chat, Dealer Reviews,and the
Part-Exchange Guide. We offer
progressively higher levels giving retailers
the opporiunityto pay for greater
prominenceandstandoutinasearch.

Finance solutions

After gaining FCA authorisation, we can
now enableretailersto display their
own finance calculator as standard on
theirfullpage adverts on Auto Trader.

Therolewe play

New car editorial and reviews
Make/model pages forallnew cars
improve the buyingjourney, and the
extracontentenhances Avto Trader's
positioninthe new car market.

Strategicreport / Governance / Financial statements

Our business model page10

Valuations

we provide free vehicle valvarions
offeringboth a private sale price as
wellas apart-exchange price.

Price Indicator

Powered byourvaluations, these
good, greatorlow price indicators give
sonsumers full price transparency so
they canunderstand the price theyare
paying compared tothe market value.

Private sales
Consumerscan list theirvehicles
forsale directly to otherconsumers.

Forecourt management tools
Powered by bothourownand
third-party data, we offerdata
intelligence solutions (i-Controland
Retail Check) enabling retailers to buy
therightstock, atthe right price.

Valvations

Animprovementinthe underlying
data that powers cur valuations has
allowed us tolaunch spec-adjusted
valuations which power price
indicatorsconsumers seecnthe
marketplace. Qurvatuations also
power our part-exchange tool.

Creating a trusted marketplace
weinvestintechnologyand ateam
thatis focused oncreating asafeand

New cars

We extended our discovery search
toinclude over 6,000 brand new car
make/modelvariants. These new cars
areunregistered anddo not physically
exist,and are called 'virtual stock’".
The change was designed to allow
manufacturers to advertise their
stockin front of buyersearlierin

the carbuying journey.

Motaoring services

We offerconsumersavariety

of services to help them make
aninformed decision about the
cartheyare looking to buy, these
include: vehicle check, finance,
andinsurance.

Motoring advice

We feature over 48,000 expert and
ownerreviews, as wellasregularty
updated editorial and advice
articles to help both confidentand
uncenfident car buyersintheir
carbuyingjourney.

secure marketplace. We remove
misleading advertsand also operate
two-factorverification onour
platforms to protect our customers.

Dealer websites

Weprovide mobile-optimised
websites for our retailers which
feature many of cur core tools,
i.e. Part-Exchange Guide, finance
calculator and Dealer Reviews.

Retailer brand advertising

We offer retailers arange of display
advertising packages so they can
promote their business aswell as
individual vehicles.

Display advertising
Ourplatforms enable
manufacturersto promote their
brands tothe largest and most
engaged auvtomotive classified
audience.
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Our business model

Leveraging the scale of our
network to generate value

10

Inputs

Auto Traderis the UK's
largest digital automotive
marketplace. Our trusted
brand has been built over
thelast 40 yearsthrough
advancementsinour

tachnology and products,

coupled with a highly
skilled digital workforce.

Our
people

Technology

Data

Brand
strength

What we do

We have built a network of highly
engaged consumers searching around
450,000 used carsand 6,000 new car
make/modelvariants from a diverse
retailer base. Thisis the network effect
model - a self-perpetuating cycle with
each element further fuelling the next.

Auto Trader Group ple AnnualReportand Financial Statements 2017
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Ourstrategy pagel3

Delivering onour priorities page16

What this means Outputs

We are the most effective As g result, we continue to improve
platform for consumers, cur market positionand generate
retailers and manufacturers. greater shareholder value,
Trustin
the market
Brand
This results in more reputation
users, greater spend Market
arKe
anc! even more data position
which ultimately Value
generates Data & insight
incremental value.
Revenue
Shareholder
returns

Auto Trader Group ple AnnualReport and Financia! Statements 2017 1



Chief Executive Officer’s statement

Trust and transparency are
key purchase drivers in today’s
consumer buying journey

We have strived to create greater
transparency and therefore trust
in our marketplace, benefitting
consumers, retailers and
manufacturers alike.”

Trevor Mather

Chief Executive Officer
Auto Trader has puilt on the momentum
generated inits firstyearasalisted
companytodeliver agood financial
and operationalperfermance. We have
strived to create greater transparency
andtherefore trustinour marketplace,
benefitting consumers, retailers and
manufacturersalike. Thisin turn continues
toincrease thevalue we deliver, making
the car buyingjourney asimpler, more
enjoyable and trusted process.

Summary of operating perfermance

we have continyed to deliverincreased value
forourretailer customers. Quravudience has
grown, withincreasesin cross platformvisits,
minutes spentonour marketplace and full
page advertviews, consolidating the position
we hold of having the largest and most
engaged audience, asconsumersincreasingly
interact with content such as retailer reviews,
vehicle videos and new car editorial.

The bigger audience was accompanied by
greaterlevels of stock. Although the number
of retailer forecourts was slightly down, this
was predominantlyinsmallerand non-car
related market segments, The reinforcing
nature of our network effect, when coupled
with our pricinginitiative for the year, saw us
grow Average Revenue PerRetailer {ARPR’)
by £162 10 £1,546 (2016: £1,384).

As aresult, we have continued to grow
revenue acrossall of currevenue streams
{Trade, Consumer services and Display
advertising), with growth of 9%'intotat.
This growth, combined with further cost
reducrions as we continue to focus on
operating asimpler, leanerand more
data-oriented business, resultedinan
increaseinUnderlying operating profit
of 1I9% to £207.2m. Operating profit was
Up 18% 10 £203.1m, representing ancther
good year forthe business.

1 Asthe 2017 financial yearwas five days longerthan
the previous year, yaar-on-year percentages for
revenue, costsand profits have beenadjusted to
refiect like-for-like growth Read morein out
Financial review on page 26.
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Our strategy

QOur business model

pagelo

Key performance indicators

page 22

We remain focused ondelivering our strategy to be the UK and Ireland’s

leading digital automctive marketplace and helpimprove the processes of
buying and selling vehicles for consumers, retailers and manufacturers alike. Qur
priorisies areregularly reviewed, andin 2017 we focused onsix operating priorities
whichwe felt would help us to achieve our strategic goals, and lam particularly
proud of the progress the Group has made against these priorities.

See page 16 to learn more
about how we are delivering
on our priorities.

To be the UK and Ireland’s leading digital automotive marketplace

We will simplify our business
and integrate our assets

Operating priorities

1

Increase consumer audience,
advert views and use of
our valuation tools

The network effect model calls forthe
largestand most engaged audiencein
ardertadrive the mostadvertviews
andultimately sales of retailers’ stock.
Offeringuseful services that help
consumers to buyand sell easily, like
the valuation tool.is essential to keep
ourmarketplacerelevant.

4

Extend the penetration
of products outside of our
core classified proposition

Leveraging our core business to meet

the wider nreeds of retailers, helping them
toremove inefficienciesand become
more profitable, whilst providing

AUto Trader with a material source of
future revenue growth and a closer
relationshipwithits customers.

2 AutoTrader Brard Tracking research {lanuary - February 2017), conducted by Acacia Avenue, March 2017

We will continuously
improve and be brilliant
ateverythingthatis
at our core

2

Promote trust and fairness
in the marketplace

Atrusted, fairand effective marketplace
iscore to the value we deliverto
consumers, retailersand manufacturers,
whoexpectus asoperatorand
custodian of the marketplace toensure
all participants benefit.

5

Enhance ovr relevance
and value to manufacturers

One third of new car buyers state that
Auto Trader would be one of their first
destinations whenlookirg to buyabrand
new car?thereforethereisahuge
opportunity to promete the relevance
andvalue of cur marketplace with
manufacturers and new car buyers alike.

we will build a digital
culture thatis values-driven,
customer focused and
data-oriented

3

Grow ARPRin abalanced,
sustainable way by creating
value for our customers

ARPRisour primary driverof revenue
growthso the mere balanced we canbe
{(across price rises, stocklisting growth,
preductupsell and cross-sell}, the more
sustainable ourrevenue willbein the
long term.

6

Operate a simpler,
leaner and more
data-oriented business

Making our processes and procedures
moreintuitive and streamlined whilst
harnessing the data from our marketplace
will benefitboth our customersand
employees. Creatingahigh-performing,
continuously developing business will
unlockopportunities and provide a truly
digitalexperience forall.
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Chief Executive Officer’s statement continued

Progress made againstour
operating priorities

Increase consumer avdience, advert
views and use of our valuations tools

1

During the year, our audience has continued
to grow: cross platformvisits * have increased
to 55.4 million per month{2014: 47.9 mitlion};
minutes spentonour marketplace® have
grownby12%toatotalof 582 million minutes
onaverage permonth (2016: 521million},

and full page advertviewsincreased o

247 4 million permonth (2016: 242.8 million
pErMonth).

We continue toembed ourvaluations with
the trade and consumers alike, witha focus
onbecoming the benchmark for the industry,
and have deliveredrecord numbers of
valuations thisyear. The number of valuations
conducted byconsumersrose by25%toa
total of 171 millien (2016:13.7 million), being
pamcular y buoyed by theintroduction of
our Part-Exchange Guide product.

2 Promote trust and fairness
inthe marketplace

Owverthe past40vears, Auto Traderhas
become synonymous with buying and selling
cars. This heritage has allowed us to build a
trusted position which we have leveraged

to become anadvocate of transparency,
delivering free consumer valuations,
Part-Exchange Guide, Vehicle Checks,
Dealer Reviews, and mostrecently, Price
Indicator, which benefits the users of our
entire marketplace.

Grow ARPRInabalanced,
sustainable way by creating value
for our customers

3

Throughdeliveringincreased value to our
customers, we were able to successfully
exaecute ourannual pricing eventinthe

first quarter of the financialyear. The added
value of more consumers and more
engagement has beencomplemented by
anincrease inphysical stock on site, with the
average number of cars growing to €.450,000
(2016: ¢.437,000)underpirned by pood used
cartransaction numbersinthe year. We have
seenmarginally lower forecourtsinthe year,
down 2% 1013,296 (2016:13,514), with fewer
non-carand smallindependent forecourts,
offset partly by growthin franchise
forecourts. Together with the gains made
onour product lever both withinand cutside
of ourcore classified packages, thisenabled
us to grow ARPR by £162 to £1,546.

70

growthin advertviews

£1546

ARPR permonth up £162{2016: £1,384)

4 Extend the penetration of
products outside of our core
classified proposition

We have improved the number of managing
forecourtstoc.2,500(2016: ¢.1,900) and
moved more customers up the selling
package staircase. However, as expected,
retailing soluticnsrevenue declined as
aresult of discontinued revenue from
pay-per-click'PPC’) and searchengine
optimisation ("SEQ’} products, aswell as
the re-platforming of our buying portal
andwebsite templates.

5 Enhance our relevance and value
to manufacturers

We have continued to grow ourrelevance to
manufacturers, reflected inhigher Display
advertising revenuein the year, with growth
of 16% (2016: 23%) inspite of uncertaintyin the
lead up tothe EU Referendum. We continue
to believe there is asignificant opportunity
indisplayaswe foresee further shift by
manufacturers from traditional marketing
channels to digitalchannels, inline with

the trends seeninotherretailsectors. Qur
priority is to become known to consumers,
manufacturersand agencies as a destination
fornew cars, and we have taken asignificant
steptowards thisin 2017 with the addition

of over 6,000 brand new cars to our
marketplace, which we call 'virtual stock”,

6 Operate a simpler, leaner and more
data-oriented business

Overtheyear,we have cperatedinalean
and agile way and seen continued benefits
fromthe consclidationinto two offices.
Despite continued investmentin new
products, developersand front-line sales
people, we expect to maintain ourcurrent
headcount, and become increasingly more
data-oriented, reaching ever higher levels
of performance.
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Driving amore transparent

and trusted marketplace
Consumersspendarcund 1 hours?
researching their next caronline, visiting on
average 2.2dealerships® before they make
their purchase. They buy cars now as they
doanyother consumer goods, demanding
transparancy, ease and trustin the seller.
If sellers, inourcase automotive retailers,
don'tofferatransparent, easyand
trustworthy experience, a consumer may
goelsewhere.

Withthisinmind, and to encourage retailers
toaperateina more transparent and trusted
manner, we took the decisiontorestructure
ourpackages sothat they nowinclude
products thatwill allow them to compete
more effectively onthe marketplace. Qur
new 'starter’ package includes products
such as: Dealer Reviews, Part-Exchange
Guide, 100Images and Live Chat - all tools
that we see asabasicreguirementfora
retailer to compete effectivelyintoday's
digital marketplace. We have five levelsin
total, which progressivelyincrease up to
‘Advanced’ and 'Premium’, giving retailers
the opportunity to pay more for greater
prominence and stand out whenconsumers
searchforcarsonadesktop. Greater
prominence and appearing higherinthe
searchresultsincreasesaretailersability to
sellacar, faster, therefore increasing profit.

Creating price transparency
Ourmostrecentlaunch, Price Indicator,
directly addresses how retzilers canprovide
agreaterlevelof transparencyin their pricing
toconsumers, asit labels their stock with
a'good price’, ‘great price’ or ‘priced low’
indicator. Theseindicators are powered by
ourvaluaticnsalgorithmwhich has been
developedtoincorporate features such as
live market movements, specifications and
optional extras. The market is constantly
changing - thereare over 12,000 price
changes everyday on Auto Traderand nearly
20,000 cars areadded orremoved - sorather
than prescribe a definitive price position,

we advise retailers to price to the market so
they are more likely to see anindicator on
theiradvert.

3 Monthlyvisits and manthly minutes
as measured bycomScore.

4 Avto Trader CarBuyer Report, conducted
oy Gfk, May 2016.

5 Auto Trader Market Tracking Study 2017
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Promoting finance solutions
forourretailers

Since gaining FCA authorisation, which
enables us to show the monthly borrowing
costof aspecific vehicle based ocnaretailer's
preferred lender, over 1,300 retailers are
benefitting from our finance product,initially
onafreeof charge basis. Financeisakey
revenue stream for cur customers, with over
86% of new carssold on finance and growth
of 1%inthe totalvalue of finance agreements
forused carsinthe year® so thisis avaluable
proposition forretailers, Itis alsc an added
benefitforconsumersas theywillbeableto
work outhow to finance aspecific carwith
the vehicle retailer rather thanseeking
finance elsewhere.

Stocking and pricing to the market
Inaddition to driving trust and transparency
inthe marketplace, we advocate the power
of using datato stock and price vehicles
correctly. Atyear end, approximately 2,500
retailer ferecourts (2016: ¢.1,900), listing

34% of trade stock, were using our data
intelligence Managing products, i-Controlor
Retail Check. These products allow retailers
toutilise data thatisrelevanttoc themto help
them buy the most desirable stock, at the
right price, so they can optimise stock turn
and therefore profit - helping themdo
business more efficiently.

Generating value for manufacturers
When looking to buy anew car, Auto Trader
isspontanecusly frontof mind for almost
aquarterof consumers. Coupled withan
increase of over 6,000 brand new 'virtual
stock' cars onto our marketplace, thishas
increased sales leads and amplified the value
we now offer to manufacturers and their
networks. We have also continved to build
key relationships with manufacturers and
their media agenciesand we are working
withthem tcleverage our dataandinsight
totargetbuyersattherighttimeintheir
carbuyingjourney.

Acquisition of Motor Trade Delivery

In April 2017, we acquired Motor Trade
Delivery Limited {'MTD"),anonlinereal-time
marketplace for the trade delivery of vehicles
acrossthe UK, and welcomedits nine
employeestothe Group. Thisacquisitionis
anextension of cur overall strategy of usirg
digitaltechnology toimprove efficiencies
forourretailer customers.

& TheFinance & Leasing Association data
forthe 12 months to March 2017,

Our business model

pageld

Key performance indicators
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Culture and people

As part of the Group's digital culture,
incorporatingan agile and lean working
ethos, we have continued to find ways of
cperating more efficiently whilst ensuring
that teams are truly data-oriented. We
therefore tock the decision to assign
everyteam their own dedicated data
analyst,embedding data practices fully
a0ross the organisation.

The Group’s mostvaluable resourceis our
empioyees, and the success of the Group
istotheircredit. Andit's having atruly
diverse employee base that allows for

a more rounded, creative andinngvative
organisation. We respect and appreciate
diversity and have made aconscious effort
toeducate and challenge attitudes. Every
one of ouremployees has participatedina
one-dayworkshop focusing on creating
commonunderstanding of the concepts as
well as exploring their unconscious biases.
We have created networks for women, those
with families as wellas commoeninterest
groups, to ensure employees feelsupported
by a network of like-minded individuals. 1tis
ourambiticn to become one of the most
diverse andinclusive employersinthe UK.

12,000

price changes every day on Auto Trader

20,000

cars are added or removed daily

2,500

retailer forecourts currently use our
data-driven Managing products, i-Control
or Retail Check (2016:1,500}

Qutlook for 2018

Afteranumber of years of nearuninterrupted
growth, theindustry expects new car
registraticns to plateav or decline in calendar
2017, but anticipates greaterused car
transactionvolumes as past observations
suggestthattherecentstrong growthin new
carsaleswill continue to stimulate demand
forusedcars.

Retailer forecourt numbers are set to be flat
to marginally down, with overall stock levels
expectedtocontinue to grow. ARPR
improvementis expected toreturn to 2016
growthlevelsat orabove £130per month,
with the majority of growth from the product
lever. Thisreflects the recent bundling of
productsinto cur new selling package levels
aswellasupselling of the new Advanced and
Premiumlevels. MTD willbereported asa
component of Trade revenue, bur outside of
Retailer revenue, and therefore will not
impact ARPR.

Consumer services revenue momentum s
expected toremain at low single digit, whilst
Display advertising growth (to be renamed
Manufacturer & Agencylis expected to
stow slightly fromrecent levels but remain
double digit.

Costs, taking into account MTD and
share-based payments, are expected 1o
increase at the rate of mid single digit with
headcountremaining flatand salaryinflation
settoriseinanincreasingly competitive
market. Spend onmarketing as a percentage
of revenueis expected to remain broadly
constant, with slightly higher overheads
being offset by further, albeit smaller, savings
in depreciation and amortisation.

Operating profitwill replace Underlying
coperating profitas cur key performance
measure from financial year 2018, with
cperating margins settorise further.

The Boardis confident of deliveringits
growth expectationsinthe comingyear,
despite wider economic uncertainly fuelled
by the result of last year's EU Referendum.
We believe our strong market position, and
continued ability to add value to consumers,
retailersand manufacturers will positionus
well to deliver growth.

Trevor Mather
Chief Executive Officer
8 Jlune 2017
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Delivering on our priorities

Consistently incustry hllenge
delivering on our /6%

of carbuyers claimthat

priorities

of carsisthe most
. . L important thing to them.
Aclear focus on our six operating priorities

allows Us to monitor our strategic progress and
deliver results, consaclidating our position at the
forefront of the UK automotive marketplace.

1

| ncrease consumer Progress during the last year:
audience, advert 587m
Views and Use Of our cross platform minutes each month.

valuations tools
2%

We continue teoperate the UK s largest

digital automotive marketplace with an increaseinadvertviews year-on-year.
average of 582 millioncross platform

minutes and 55 million cross platform visits

permonth, viewing an average of 247 million 17m

full page advertviews permonth and

conducting overi7 millionvaluations as consumervaluations conducted
consumersseektounderstand the private onsite overtheyear.

sale or part-exchange value for their cars.

Video car adverts

New ways to view stock

video adverts help reassure car buyers that they
are buyingavehicle froma reputable and trusted
retailer. It's another vital wayretailers can deliver
transparency withcar buyers that builds trust.

1 Auto Trader
September 2016 Market Report.

16 Auto Trader Group plc Annual Report and Financial Staterments 2017
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2

Promote trust and fairness
in the marketplace

Asanindustry that has alow perception of trust with consumers,
it's essential that the industry works together to drive greater
levels of transparency and therefore trust. If growth of
transparencyis adopted industry-wide, it willremove some of
the friction that's currently feltin the car buying process and lead
to people changing their cars more often.

Progress during the last year:

Forced removal of misleading adverts that
deliberately misinform consumers.

Weimplemented anextralayer of security with
two-factor verification on curdealer portal accounts.

We launched Dealer Reviews for our retaller customers, as well as
forming partnerships with major review platform providers, to
enablethem toshow alevel of trust to car buyers.

We continued to harmonise retailer pricing structures and created
new packages for financial year 2018. The new packages, including
the 'starter’ package, provide retailers with products that allow
themto convey trustand transparency with consumers, i.e. 100
Images, Dealer Reviews, Live Chat, and Part-Exchange Guide.

Price Indicator

Creating price transparency

Powered by our valuations algorithm, we launched ‘good’,
‘great’ and 'low’ priceindicatersonto the marketplace so
consumers gettransparency inthe pricing of cars.

17



Delivering on our priorities continued

18

3

Grow ARPRINna
balanced, sustainable
way by creating value
for our customers

We continually innovate to develop new and
enhance existing products and services for
consumers, retailers and manufacturers to ensure
weare always delivering value. We've made
significant strides in improving our valuations data,
which has allowed us to provide adjusted valuations
based onspec, something that therestof the
industry hasstruggled to achieve. We have also
enhanced our Dealer Portal with new functionality
that allows group reparting, enabling self-serve

of a dealer group’s performance dashboard, and
anew look stock managementdashboard, so
retailers canassess levels of response and adjust
theiradvertising and pricingaccordingly.

Progress during the last year:

Physical car stockonsite has increased
vear-on-year by 3%.

Portalis now utilised byaround 87%
of curretailer customers.

We'veincreased pricestoreflect the value we
deliver toour customers, adding more products
as standardinto our packages.

We migrated all of cur customers onto anew
monthiy billing system, Singleview, helping us
toimprove our customer service aswellasour
effectiveness tocrosssell products.

Auyto Trader Grouvp ple AnnuaiReport and Financial Statements 2017
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i-Control

We have continued to
develop the functionality
of ourdataintelligence
solutions,i-Controland
Retail Check. Users of
these tools willnow
exclusively be able to
see adjusted guide

price valuations based
onaddingspec.

a4

Extend the penetration
of products outside

of our core classified
proposition

we have removed sales commissions from our
sales and service teams andimplemented a new
‘challenger’ salesapproach. Thisensurescur
teamsare equipped to provide strategic business
consultancy and are therefore more ableto
articulate value in products that sitoutside of our
core classified offering. We have also continued to
develop productscutside of our core, for example
preducts thatallowretailers to manage and market
their businesses more effectively,

Progress during the last year:

We haveincreased penetration of preducts outside
cf ourcore selling proposition, growingusage of our
Managing products, i-Control and Retait Check.

We gained FCA authorisation allowing us to show
aretailer's own finance deals ontheir adverts on
AutoTrader.

Launched new website templatesinorderforus
tocompete more effectively.

Launched a new retailer brand advertising
proposition.

2,500

retailer forecourts using our data-driven Managing
products,i-Controtor Retail Check

Aute Trader Group ple AnnualReportand Financial Statements 2017 19



Delivering on our priorities continued

5

Enhance our relevance
and value to manufacturers

Auto Traderis spontaneously top of mind foralmosta quarter of
consumers whenlooking to buy anew car? Coupled with anincrease
of over 6,000 brand new make/modelvariants onto our marketplace,
this has increased the salesleads and amplified the value we now offer
to manufacturers and their networks. We have alsc continued 1o build
keyrelationships with manufacturers and their media agenciesand are

working with themto leverage ourdataand insightto target buyers at

therighttimein theircarbuying journey.

Progress during the last year:

Updated over 300 new car make/model
pages, enabling consumers to make an
enquirywithalocal retailer.

Continued to develop new advertising
and creative formats so manufacturers
and theirretailer networks canreach new
carbuyersattherighttime, ontheright
channelwith the right message.

Developed curcrossplatformaudience
rargeting, heginning to embed cur data
management platform, helpingusto
targetaudiences more effectively.

Virtual stock

This year we extended our discovery search
withthe addition of over 6,000 brand new,
make/modet variants tc ourmarketplace,
what we have calied 'virtual stock’.

1/3

of new car buyers state that Auto Trader
would be one of their first destinations when
looking to buya brand new carz

2 Auto Trader Brand Tracking Data from
Acacig Avenue (January - February 2017},

Increased Display advertising revenue
from manufacturers and their media
agenciesbyl6%.

20 Aute Trader Group ple AnnualRepart and Financial Statements 2017
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6

Operate a simpler,
leaner and more
data-oriented
business

As part of the Group’s digitat culture, incorporating
an agile and lean working ethos, we have continued
to find ways of operating more efficiently whilst
ensuring that teamsare truly data-driven, resulting
inevery team being assigned their own dedicated
dataanalyst.

Inabid to operate asimpler and more efficient
business, we have migrated all cur 13,000 retailer
forecourtsonto anew billing system enabling our
sales teamstomanage and monitor product
penetrationaswellas customervalue.

Data-driven
product development

Progress during the last year:

100%

migration of retailer forecourts onte new billing
system, Singleview

Developed the “auto Trader Way™ methodology to
standardise the approach to product development,
placirg data atthe heart of everything we do.



Key performance indicators

Financial performance KPIs

We use the metrics below to track our financial performance.

Revenue

£m

+9y

Operating priorities
123 45

Definition

The Group generates revenue from three
differentstreams: Trade, Consumer
services and Display advertising. Trade
isfurtheranalysedinto three classes:
Retailer, Home Trader And Other.

Progress
Revenueincreased by 9%, coming from
a%%increasein Trade revenue, as wellas

growth of 4%in Consumerservicesand16%

in Display advertising revenue. Referto
the Financial review for further detail on
eachrevenue stream.

Risks
12 3 45

Underlying operating
profit

£m

+19%

Operating priorities
123 456

Definition

Underlying operating profitis Operating
profitbefore managementincentive plans,
share-based payments and associated NI,
exceptionalitems and impairments.

Progress

Undertying operating profitincreased by
19%, reflecting the Group's revenue growth
andwellmanaged costs.

Risks
12 3 456

Underlying operating
profit margin
%

+6%pts

Operating priorities
123456

Definition

Underlying operating profit margin
isUnderlying operating profitasa
percentage of revenue.

Progress

The Group's focus onoperating efficiency
andcostcontrolresultedina 6 percentage
pointincreaseinUnderlying operating
profit margin to 67%.

Risks
1 2 3 45 6§

Agthe 2017 financialyearwas ‘ive dayslongerthan the previous year, year-on-year percentages forrevenue, costs and profiis have been adjusted
~oreflect like-for-like growth Readmoreinour Fimancial review on page 26
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Basic EPS

pence pershare

+22%

Operating priorities
1 2 3 4 5 6

Definition

Basic earnings pershareisdefinedas
profit for the year attributable to equity
holders of the parent divided by the
weighted average number of ordinary
sharesinissue during the year.

Progress

Basic EPS growthis areflection of the
Group'sstrong operationalleverage
aided byasmall tailwind frem the share
buy-back programme implementedin
this financial year.

Risks
1t 2 3 45 6

Strategicreport / Covernance / Financial statements

Cash generated from
operations

zm

+£32.8mM

Operating priorities
1 3 6

Definition

Cashgenerated fromoperations as
reported inthe consolidated statement
of cash flows on page 83. Thisis defined
ascashgenerated fromoperating
activities, before corporationtax paid.

Thisis considered toheamore meaningful

measure of performance thanthe
statutory measure of cash generated
from operating activities which canbe
distorted by changesin funding structure
andthetimelagthatappliestothe
payment of corporation tax.

Progress

Cash generated from operationsincreased

to £212.9min the year, giving growth of
£32.8m. Thisdemonstrated a high level of
profit being converted into cash, which
waslargelyreturned toshareholders.

Risks
1 2 3 4

Operating priorities relevant to our KPls

Increase consumeraudience, advert
viewsand use of ourvaluation tools

Promote trustand fairness
inthe marketplace

Grow ARPRIN a balanced, sustainable
way by creating value forour customers

Extendthe penetration of products
outside of our core classified proposition

Enhance our relevance and value
tomanufacturers

Operate asimpler, leanerand more
data-oriented business

Read more on page 13.

Risksrelevantto our KPls

1

Economy, marketand business
envirgnment

Increased competition
Brand

New or disruptive technologies and
changing consumer behavicurs

ITsystems

Employee retention

Read more on pages 33to 35,
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Key performance indicators continued

Operating KPIs

We use the metrics below to track our operational performance.

Advertviews

Average number per month (millions)

+2%

Operating priorities
1 3 5

Definition

Advertviews are click-throughs from
initial searchresult pagestoseethe

more detailed specification of the vehicle.
Research has shown thata higher level

of advertviews correlates withahigher
number of retailer sales.

Progress

2% growthin advertviews was steady

as our market leading position was
consolidated. A proporticn of advert
view growth was cannibalised by growth
invaluations, as consumers nclonger
needtogothroughasearchtogetan
indicative vatue for their vehicle. Inthe
vear we delivered 3.0 billion of these
virtualinspections, which means there
wasan average of 94 vehicles persecond
being viewed through an advertview.

Risks
1 2 3 4 58

24

Number of retailer
forecourts

Average numberpermarth

-2%

Operating priorities
12 3 4

Definition

The average number of retailer forecourts
permaonth that are advertising vehicles on
the Auto Trader marketplace overthe
financialyear.

Progress

The marginal decline inforecourts was
theresult of lossesinnon-carchannels
andaslight declineinsmallindependent
customers,marginally offset by growth
infranchise forecourts. Theindependent
decline appearsto be attributable to
continued consolidationin the total
numberof UK forecourtsand the
challengesfacedby the fast moving nature
cf digital'srolein the carbuying process.
Declinginthe firsthalf impacted run rate
into the second half of the year.

Risks
1 2 3 4 5

Auto Trader Group ple Annual Report and Financial Statements 2017

Average Revenue Per
Retailer (‘ARPR’)

£ permonth

+£162

Operating priorities
12 3 4

Definition

Average Revenue Per Retailer '/ARPR'}is
the average monthly revenue generated
fromretailerforecourts divided by the
average monthly number of retailer
forecourts.

Progress

In the vear wecontinued to deliver
greaterlevelsof value to ourcustomers,
withincreased levels of audience and
higher levels of engagement pervisit.
This value underpinned the three levers
of ARPR, price, stock and product (where
we consolidatedupsell and cross-sell).
Ourannual pricing event saw greater
levels of product uptake and higher
numbers of listings, aided by a good
market tailwind.

Risks
1 2 3 4 5



Cross platform minutes
Monthly average minutesspentacross all
cur platforms (mitlions)

+12%

Operating priorities
12 3 4

Definition
Monthly average minutes spentacrossall
our platforms,as defined by comScore.

inthe previous year, we reported our
share of cross platform minutes against
adefined competitorset. However, due
tochangesincemScore's methodology,
andinconsistencies betwaen the way that
competitor websites are configured, this
measure is nolonger considered tobe
reliable and so has beenreplaced with
ameasure of ourown total cross
platformminutes.

Progress

Crossplatformminutes growth, as
measured by comScore, wasreflective
of anincreasingly engaged audience.
Engagement was seen not justin our
core classified listings but also with our
valuation products and Dealer Reviews,
bothkey cemponents of cur drive for
greaterlevels of trustand transparency
inthe marketplace.

Risks
1 2 3 45

Strategicreport / Governance / Financialstatements

Number of full-time
equivalent employees
{(‘FTEs’)

Average number (including contractors)

-4,

Operating priorities
6

Definition

Full-time equivalent employees are
measured on the basis of the number

of hoursworked by full-time employees,
with part-time employees included on
apro-rata basis.

Numberof FTEs {whichincludes
contractors}isreportedinternally each

calendar month, with the full-year number
being generated froman average of those

12time periods.

Progress

Pecple are an essential asset and
attracting, retaining and developing that
talentis at the core of our operational
thinking. Thereisalsoaninternal
commitment to operateinaleanand
agite environmentwhich has driven
efficiencies overthe lastyear, resulting
ira4%reductioninFTEs.

Risks

Operating priorities relevant to our KPis
1 Increase consumeraudience, adver:
views and use of our valuation tools

2 Promgeietrustand fairness
inthemarketplace

3 GrowARPRinabalanced,sustainable
way by creating value for our customers

4 Extendthepenetrationof products
outside of ourcore classified proposition

5 Enhance currelevance and value
tomanufacturers

6 Operateasimpler leanerand more
data-oriented business

Read more on page 13.

Risks relevant to our KPIs

1 Economy, marketand business
environment

2 Increased competition

3 Brand

4 Newordisruptive technologiesand
changing consumer behaviours

5 ITsystems

-}

Employee retention

Read more on pages 33 to 35.
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Financial review

We have delivered on our guidance to
reduce leverage, grow dividends and
return excess cash to shareholders

26

In 2017, we returned £128.7min
cash to shareholders, as well as
reducing gross debt by £40m.”

Sean Glithero

Chief Financial Officer

Avto Trader Grovp ple AnnualReportand Financial 8tatements 217

Revenue

In 2017, we saw another year of strong
revenue growthat 9%, reaching £311.4m
(2016 £281.6m). Growth was achievedin all
threerevenuestreams andin tctalat arate
similartothatattainedin 2016.

Traderevenuewasthelargest contributor,
with revenue rising by 9% to £262.1m

(2016: £236.4m). Within Trade, Retailer
revenue grew 10% to £250.1m (2016: £224.5m}.
Home Trader saw growth of 3% to £12.0m
(2016: £11.5m), with a lower growthrate largely
beingattributable tolimited pricing
initiativesin the year. Other revenue fell

Change from 52-week to annual
accounting period

Due to the publishing heritage of the
business, results have historically been
reported onas? week (i.e. 364 days) basis
withthe accounting period ending onthe
closest Sunday to 31 March.

The Board made the decisiontochange
the period end date to be 31 Marchevery
year, startingin financial year 2017, to
betteralign with our customers’ needs,
and tothe products and services we offer.

Asaconsequence of this change,the 2017
financial year was five days longer than
the previcusyear and whilst there was
noimpactonthe first half results, the
second half of the year was longerand
hencerevenues, costsand earnings were
greaterduetothe extra trading days.

Year-on-year percentages for revenues,
costsand profits have beenadjusted to
reflectlike-for-like growth. No other
percentageshave beenadjusted.

Forexample: Operating profit{£203.1m x
364/36% divided by £169.6m -1) x 100 =18%.
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page10

Key performance indicators

page 22

2m7 2016 Days-adjusted

Revenhue £m £m change
Retailer 2501 224.5 0%
Home Trader 12.0 s 2%
Other - 0.4 n/m
Trade 262.1 236.4 9%
Consumer services 31.8 30.3 4%
Display advertising 17.5 4.9 16%
Total 34 281.6 9%

£0.4mversus 2016 due to the closure of our
manufacturer websites business, 2nd Byte,
inJune 2015.

Wedeliveredincreased Retailer revenue

as aresultof growthin Average Revenue

PerRetailer (ARPR'}, wherethere was
improvement of £162 1o £1,546 permonth
{2014: £1,384). Average retailer forecourts
were down 2% to 13,296 (2016: 13,514} with
lossesinnon-car, Republic of Ireland and
smallerindependentretailers partially of fset
by growthin franchise forecourts. This
changeinretailer mix led to an overall ARPR
increase fromtheloss of smaller lower
vielding retailers. With much of the decrease
cceurringin the first half of the yearand
thereforeimpacting the second half run rate,
forecourts were largelyin line with
expectations for theremainder of the year.
Low-level market consolidation continues
tocbeapparentamongstsmaller customers,
although the dropin the total number of
forecourtsremainsattherate seenover
thelast three to fouryears.

ARPR growth of £162 per month was
generated through three levers: stock, price,
and product, where we have consolidated
upselland cross-sell.

Our marketplace saw anaverage number of
carlistings of c.450,000in the year, which
was 3% higher than {ast year (2016: ¢.437,000).
The growthinstock comes through
continued internaliritiatives to helpretailers
understand the value of advertising all of
theirstock onthe marketplace and focusing
onrthe ever-ingreasing role of digitalinthe
carbuying journey. We also saw a good
underlying used car market, benefitting from
the recent growth innew car transactions.
Withtop-level growthinthe numberof
listings and the benefit from unwinding

the last remaining historic stock discounts,
the stock levercontributed £48 (2016 £58)
and 30% (2016: 44%} of total ARPR growth.

With a greater numberof listings, alarger
audience and highertevels of engagement,
weimplemented a price changeinthe first
quarter of financial year 2017, Forsome
customers, this was in additiontoapriging
initiative in the second half of the previous
vear. The timing benefit, where the two
events compoundupin the price lever,is not
expectedtorecccurgoing forward aswe
shift toanannual price reviewin April of
eachyear, startinginfinancial year 2018.

Of total ARPR growth, price contributed
B84 {2016: 41 and 53X 2016: 31%h.

Cur product lever, which had previously been
split betweenadditional products taken,
eitherwithin or outside of our core classified
selling package (upsell & cross-sell),
contributed €28 (2016: £33 and 17%{2016: 25%)
of total ARPR growth. We continued to see
high adoption of Level 3 of cur package
staircase, whichincludes priority listings on
mobile. Thisacted asa catalyst forthe
introduction of cur new prominence
productsin the 2018 financial year, which give
customersthe opportunity toachieve more
advertviews byupgrading to higherlevels
inthe package staircase.

Alsoincludedinthe productleveristhe
changeinRetailing selutions revenue, which
saw ayear-on-year decline of 4% toc £23.9m
{2016: £24.5m), with the main driver being the
discontinuation of low margin pay-per-click
{'PPC") and searchengine optimisation ('SEQ’)
products which werewound downin their
entirety during the first half of the year.
Retailer displayrevenue alsosawasmall
year-on-year declineascustomerschose
higher return-on-investment listings and
data productsratherthanto promaote

thelr brand through display advertising.
Ourwebsite templates and B2B classified
portal products saw anumber of technical
changesintheyear, whichlimited growth
opportunities. Penetrationof forecourts

+9%
£262.1m

(2016: £236.4 million)

+19%

Underlying operating profit

£207.2m

(2016: £171. 3 million)

Cashgenerated from operations

£212.9m

(2016:180.1m)

Cashreturned toshareholders

£128.7m

{2016:£5.0m)
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Financialreview continued

using our Managing products grew wellin the
second half of the vear and we closed the
yearwith ¢.2,500 forecourts (2016: £.1,900),
representing 2a19% penetration of total
forecourts (2016 14%).

Consumerservices revenueincreased 4%
intheyear to £31.8m (2016: £30.3m). Private
revenue, within Consumer services, grew
3% to £24.4m (2016: £23.3m), although the
second half was broadly flat, as we saw
increased competitionand the effectof the
growingimpact of cur own Part-Exchange
Guide product. Motoring services sawa
slightly better growthrate, increasing 4% to
£7.4m [2016: £7.0m}, with much of the growth
coming through delivering greater response
to our third-party partners forinsurance,
finance andvehicle checks.

Display advertising revenue grew16%to
L17.5m (2016 £14.9m) from a higher number
of homepage takeovers and increased levels
ofinSearchadvertising, tempered by lower
growthin programmatic displayrevenue
following theintroduction of a new adserver
inNovember, which took timetoembed.

We continue to deepenrelationships with
manufacturersand their media agencies,
which willallow us to developand monetise
cur virtual stock proposition.

Costs

Underlying administrative expenseas
continued to be well managed, seeing
a7%reductionyear-on-year to £104.2m
[2016: £10.3m). Totaladministrative
expenses saw areduction of 5%.

People cests comprise staff costs (excluding
share-based payments) of £49.1m (2016:
£51.im)and third-party contractor costs of

0 4m(2016: £0.4m}. Overall, people costs
declined inthe year by 5% to £49.5m (2016:
£51.5m), due telower full-time equivalent
employees (‘FTEs ) (including contractorsy,
down 35 year-on-year Lo an average of 824
(2016: 859) as wellasafallin redundancyand
restructuring costs. The headcount reduction
came as we continued toimprove our way of
working in alean and agile way, althoughsome
of the savingwas offset through higher
salariesaswelooktoattract the best digital
alent, particularly in technical and customer
facing roles.

2017 2016 Days-adjusted

Costs £m £m change
Peoplecosts 49.5 5.5 (5%)
Marketing 16.0 15.7 1%
Cverheads 307 32.5 (7%)
Depreciation & amortisation 8.0 10.6 126%)
Underlying administrative expenses 104.2 110.3 (7%)
Share-based paymants 4.5 2.5 78%
Exceptionalitems {0.4) (0.8} {51%)
Total administrative expenses 108.3 12.0 (5%}
Underlying operating profit 207.2 171.3 19%
Share-based payments (4.5} {2.5) 78%
Excepticnalitems 0.4 0.8 {51%)
Operating profit 203.1 169.6 18%

Marketing spend increased slightlyinthe
yearto£16.0m(2016: £15.7m), althoughasa
percentage of revenueitfellto5.1%

(2016: 5.6%). Much of the focus this year has
been on product specific campaigns where
we have promoted private advertising,
Part-Exchange Guide and valuations, We
increased PPC spend as we saw higher levels
of competitor activityin this area.

Reductions were madeinoverheads of 7%

10 £30.7m(2016: £32.5m),in part through
adhering tolean operating principles and
anumbperof one-off savingsincluding arates
rebate, and ayear-on-year costsavingof
c.£L.0mdueto the discontinuation of the
low-margin Retailing solutions products.
Lower FTEs, inparticular, had a benefiton
employeerelated expenses.

Depreciation and amorrisation decreased
by 26% 10 £8.0m (2016: £10.6m} aspast
development costs became fully ameortised
inthe year.

Ashare-based payments charge of £4.5m
(2016: £2.5m)was recopnised during the vear,
including nationalinsurance costs ('N{')on
potentialemployee gains where applicable.
Theyear-on-yearincreaseinthe charge was
primarily due to further awards madeinlune
2016 under the Performance Share Plan and
the Deferred Annual Bonus Planaswell asthe
full-yearimpact of the Sharesave scheme
launchedinSeptember 2015. Referto note 26
of the consclidated financial statements for
furtherdetails.
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Following the completion of the office
centralisation programme in 2014, the Group
rananinitiative toexitanumber of properties
earlyand to secure cash discounts where
possible. During the period, the Group
completed thisinitiative and disposed of
thelastremaining property. As aresult, an
excepticnalcreditof £0.4mhasbeen
recognisedintheincome statementin
respect of the profitondispeosaland the
release of vacant property provisionsno
longerrequired.

Underlying operating profit

Underlying operating profitincreased by

19% to £207.2m {2016: £171.3m) with Underlying
coperating prefitmarginimproving by 6
percentage points to 67 % (2016: 61%).

The Group has previously reported non-
underlyingitemsintheincome statementto
highlight theimpact of one-off and other
discreteitemsand toallow better
interpretation of the underlying performance
of the business. Theseinclude exceptional
items, share-based payment charges {and
associated Nijand costsrelatedto
managementincentive schemes linked tothe
previous private ownership of the Group. From
nextyear,i.e. for2018 and beyond, the Group
willnolongerreportUnderlying operating
profitand willinstead focus on the statutory
measure of Operating profit, asitisexpected
that going forward the year-on-yearcharnge
inshare-based payments chargeswill be

less disterting thanin the past.

inthe year, Operating profit grew18% to
£203.1m{2016: £169 6m), with Operating profit
marginincreasing 5 percentage points ro 65%
(2016: 60%).



Profitbefore tax

Profitbefore taxincreased to £193.4m

(2015: €165.0m}, which followed the Operating
profitperformance andareductioninnet
finance costs to £9.7m{2016: £14.6m). Net
finance costs fell through a combination

of paying the lowest levelof margin onthe
debtfacility from june 2016 onwards, and
from lower gress debt, which was reduced
intheyear.

Taxation

The Group taxcharge of £38.7mrepresents
an effective tax rate of 20% (2016:18%} which
isinline with the average standard UK rate
and areflection of our taxaticn policy toact
inaresponsible and transparent mannerin
alltaxmatters.

The 2016 rate was lower than the standard
rate due toa one-offrelease of atax
provision.

Earningsper share

Basic earnings persharerose by 22% o
15.64 pence (2016: 12.67 pence) and was
based onaweightedaverage number of
ordinarysharesinissue of 989,278,991
(2016:1,600,002,803). Diluted earnings per
share of 15.60 pence (2016:12.65 pence) also
increased by 22%, based on 991,812,212 shares
(2016:1,001,324 11 which takes into account
the dilutive impact of outstanding
shargawards.

Cash flow and netexternal debt

Cash generated from operationsincreased
Lo £212.9m (2016: £180.1m} and was achieved
asaresult of strong Operating profit
combined with low working capitaland
capitalexpenditurerequirements. This
enabledus todeliveronour guidance to
reduce leverage, grow dividendsandreturn
excess cashtoshareholders.

Corporation tax payments totalled £E34.8m
(2016: £16.0my), as tax paid in 2016 benefitted
fromn the previousyear'slower earnings; the
result of higherinterestand exceptional
costs. Cash generated fromeperating
activities was £178.1m (2016: £164.1m).

Capitalexperditureincreasedin the year
o £3.7m (2016: £3.1m) as we made further
investmentsinourworking environment as
wellas residualspend on the new billing
sysiem, Singleview.
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Interest paid on financing arrangements
fellto £7.6m (2016: £12.6m) through the
combination of alower margin payable and
lower gross debt, as £40.0m (2016: £147.0m)
wasrepaidintheyear taking grossdebtto
£363.0m {2016: £403.0m}. Net external debr
reducedto £355.0m (2016: £3%2.6m), as [ower
levels of cash were held at the 2017 yearend
comparaed to the previous year. Leverage,
defined as the ratio of net externaldebtto
Adjusted underlying EBITDA, decreased to
1.6X(2016:2.2x).

During 2017, we commenced a share buyback
schemewhichsaw £102.1minvestedinthe
repurchase of 26.3 million shares, incurring
fees of £0.5m. Afurther £26.6mwas paidin
dividends, giving atotal of £128.7m

{(2016: £5.0m)incashreturned toshareholders.

Dividends and returns to shareholders

The Directors are recommending a final
dividend fortheyearof 3.5 pence per share,
whichtogether with theinterimdividend
makes atotaldividend of 5.2 pence per
share, amounting to £50.8m, inline with our
policy of distributing approximately cne third
of netincome. Subjectto shareholders’
approval atthe Annual General Meeting
['AGM’') on 218eptember 2017, the final
dividendwillbe paid on 29 September 2017
toshareholders ontheregister of members
attheclose of business on1September 2017,

The policy of distributing approximately
one third of netincoma remains unchanged.
The capitalallocationpolicy thatseesthe
majority of surplus cash, after dividends,
used to buy back shares remains unchanged
and grossindebtednessisexpectedtofall
steadily through debt repayments.

At the 2016 AGM, the Company’s shareholders
generallyauthornised the Company to make
market purchasesof up 1o 99,905,974 of its
ordinary shares, subjectto minimum and
maximum price restrictions. This authority witl
expire atthe conclusion of the 2017 AGM and
theDirectorsintend toseekasimilargeneral
autherity fram shareholders at the 2017 AGM.
The programme will be ongoing and any
purchases of its shares made by the Company
underthe programmewillbe effectedin
accordance with the Company’s general
authority torepurchase shares, Chapteri2 of
the UKLAListing Rules and relevant conditions
fortrading restrictions regarding time and
velume, disclosure andreporting obligations
and price conditions.

Post balance sheet event

Since the year end, the Group has acquired
Motor Trader Delivery Limited 'MTD') for an
undisclosed sum. MTD revenues and profits
fortheirlast financialyear were less than % of
therevenue and profits of the Group. As atthe
date of thisreport, we have notyet concluded
the accounting for this acquisition.

Appointment of auditors

Atthe 2016 AGM shareholders approved the
appointment of KPMG LLP as the Group's
new external auditors.

Sean Glithero
Chief Financial Officer
8 June 2017
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Risk management

Understanding and managing our
principal risks and uncertainties

Risk management process

Werecognise that effective risk managementis critical to enable

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

1 Identifyrisks

Atop-downand bottom-up
approachisused toidentify
principal risks across the
business. whilst the Board
has overall responsibility for
the effectiveness of internal
controland risk management,
the detailed work is delegated
to the Operaticnal Leadership
Tearm {{OLT".
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2 Assessand quantifyrisks

Risksand contrets are analysed
and evaluatedto establish the
rootcauses, financialimpact
and likelihood of occurrence.
The Group categorisesrisks
into sixareas:

- economy, market and business
environment;

- financialand compliancerisk;
- assetrisk;

- operabonatrisk;

- competitiverisk; and

- product specificrisk.

3 Respondto, manage
and mitigate risks

Theeffectivenessand
adequacy cf controlsin place
areassessed. If additional
controls are requiredto
mitigate identified risks then
theseareimplemented and
responsibilities assigned.

4 Monitor and review

TheOlTisrespensible for
MONItoring progress against
principalrisks ina continual
process. Theyare assisted by
the Group'sinternal audit
Programme runin Conjunction
withDeloitte.

TheBoard reviewsthe Group's
riskregister and assesses the
adequacy of the principal risks
identified and the mitigating
controlsand procedures
adopted.



Our framework
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Risks are reviewed on an ongoing basis and are capturedinarisk
register, identifying the risk area, the likelihcod of the risk oceurring,
the impact if it does occur and the actions being taken to manage the
risk to the desired level. The Board's role is to consider whether,
given therisk appetite of the Group, the level of riskis acceptable

withinits strategy.

Therolesand responsibilities of each levet of this framework

are as follows:

External auditor

Board

Audit Committee

Operational Leadership Team

Risk register and risk review

Operational management

Risk governance and responsibilities

The Board’s responsibilities
- Overallresponsibility for risk
management.

The Audit Committee’s

responsibilities

- Assessthe scope and
effectiveness of risk
management processesand
internal control systems.

Operational Leadership

Teamresponsibilities

- identify, assess, monitor,
manage and mitigate risks
and exploitopportunities;

- ensureappropriateinternal
controlsareinplace;

- ensure the risk registeris
properly maintained; and

- embedriskmanagement
asbusinessasusual.

Operational management

and internal controls

- Embedand manage internal
controls and risk management
day to day as part of business
asusual.

loypne jeuiaiuy

Owversight functions and

internal audit

- Aldin setting appropriate
policies, provide guidance,
adviceanddirection on
implementation of those
policies and monitor the first
line of defence.

Additionalline of defence
- External auditor.
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Risk management continued

Viability statement

Inaccordance with Provision C.2.2 of the 2014 UK Corporate
Governance Code, the Board has assessed the prospects

and viability of the Group.

Assessment of prospects

AutoTraderis the UK'sleading digital
automotive marketplace andicisthe Group’'s
clear focus tomaintain this position by
relentlessly focusing onimproving the process
of buyingandselling vehicles. During the year
ended 31March 2017 the Group generateda
profitbefore tax of £193.4mand was highly
cash generative with cash generated from
operations of £212.9m. Taking intoc account the
Group's current positionandits principal risks
anduncertainties asdescribed on pages
331035, the Directors have assessed the
Group's prospectsand viabllity.

The business modeland strategy assetout
onpagesiOandi3are acore partof
understandingits prospects. Thesefactors
provide aframawork forshe rollingthree-year
planwhichis developed as partof theannual
budget process and reviewed by the Boardto
assess the Group’s prospects.

The Directors have adopted a three-year
timeframe for assessing both prospects
and viability, whichis considered to be
appropriate due to the following:

-itis consistent with the Group’srolling
three-yearstrategic planning process;

- the Group operateswithin adigital online
marketplace where the market canbe
fast moving, so looking out beyond this
timeframe yields little benefit;

-itreflects reasonable expectationsin
terms of the reliability and accuracy of
operaticnal forecasting models; and

-itincorporatesthe periodinwhichwe
expecttorefinance our existing term loan
and thereforeincludas anassessment
onourability to refinance.

The Group's prospects are assessed primarily
throughitsstrategic planning process.

This processincludesanannual review of

the ongoing plan, led by the CEQ through the
Operationalteadership Team, and allrelevant
functions are invclved. The Board participates
fullyinthe annual process and has thetask of
consideringwhether the plan continues to
take appropriate account of the externat
environmentincluding technological, social
and macroeconomic changes.

Theoutputof theannualreview processisa
setof operational priorities, ar analysis of
therisks that could preventthe plan being
delivered, and the annual financial budget.

Detailed financial forecaststhat consider
customer numbers, ARPR growth, revenue,
profit,cash flow, funding arrangements and
key financial ratios have been prepared for
the three-year period to March 2020. The
firstyear of the financial forecasts forms
the basis forthe Group's 2018 budget and
Issubjecttoare-forecast processatthe
half-year. The second and third years are
prepared indetail, and are flexed based
ontheactualresults inyearcne.

Assessment of viability
TheBoard'sassessmentof the Group's
prospects,as described above, has been
made with reference to current market
conditions and known risk factors. The
principalrisks and uncertainties facing the
Groupare outiined on pages 3310 35.

Giventhe Group's financial performancein
2017 and overrecentyears, the Board
continues to believe that the key factor
whichwould prejudice the delivery of the
Group’'s financial objectivesisasevere
weakening of Auto Trader's marketplace
propositionandits leading market position.
This could be caused byalossof audience
whichresultsinareductionin retailersand
thelevelof stocklisted onthe marketplace
orbyareductioninthe number of retailers
and stockwhich could thenrasultinaloss
of audience.

Using the current strategic planas abase
case, alternative forecasts have been

produced to model the effectonthe Group's

liquidity and solvency of very severe
combinations of the principatrisks and
uncertainties affecting the business.

The viability modetassumed arapid
deteriorationinstock and audience over
ashort period of time. The number of
customear retaller forecourts and the ARPR
generated were significantly degradedin
the model, butexpenditureinthe areas of

marketing, payroll and technelogy were held
steady. Revenue and profitabilityare clearly

affectedinthis scenario, but the business
remaing cash generative.
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Giventhe Group's significant free cash
flow, and the Board's ability to adjust the
discretionary share buyback programme,
thereislong-termcomfort around viability
inthe face of adverse economicor
competitive conditions.

Based cntheirassessment of prospectsand
viability above, the Directors confirm that
they have areasonable expectationthat the
Group will be able to continue in operation
and meetitsliabilities as they falldue over
the three-year period ending March 2020.

Going concern

The Directors also considereditappropriate
to prepare the financial statements on the
goingconeernbasis, asexplainedinthe Basis
of preparationparagraphinnoteitothe
financial statements.
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Identify, evaluate and
manage the Group's risks

The Board has carried out a robust assessment of the Operating priorities relevant to our risks
principal risks facing the Group, including those that weould .

. A 1 Increase consumeraudience, advert
threaten its cusiness model, future performance, selvency VieWs and Use o oUrvalLAon taols
OrthIdlty' 2 Promotetrustand fairnessinthe
Thisincluded anassessment of the likelihcod andimpact of markatplace
eachriskidentified, and the mitigating acticns being taken. 3 GrowARPRinabalanced,sustainable
Risk levels were modified to reflect the current view of the way by creating value for our customers
relative significance of eachrisk. 4 Extendthe penetration of products

. . e o . outside of ourcoere classified proposition
The principal risks and uncertainties identified are detailed prop

below. Additional risks and uncertainties to the Group,
including those that are not currently known or that the
Group currently deems immaterial, may individually or
cumulatively also have a material effect on the Group's
business, results of operations and/or financial condition.

5 Enhanceourrelevanceandvalueto
manufacturers

6 Operateasimpler, leanerand more
data-oriented business

Read more on page13.

Principal risk Description Key mitigations Operating Change
priorities
Macroeconomic risks
1. Economy, if the UK carmarket contracts this - Regularreview of 1 3 6
market and couldresultinareductioninnew and market conditions.
business _used cartr_ans_act;onswhich cfould resutt —Resilient business model.
environment mareducuomlnt E}znunjbero reta\l‘ers - Ability to reduce costs,
orreduceretailers’ desire toadvertise ) D
theirvehicles on the marketplace. In - Dlversrflcatlon into other
addition, a contraction inthe UK car advertiser neads.

market could reduce manufacturers’
spend onadvertising.

Theresult of the EUReferendum has
increasedthe level of uncertainty
around customer and consumer
spending power.

Althoughthere are no short-term
indicators of adownturn,in the longer
termtheindustry now expects new car
registrations to plateau cr decline from
recentrecord highs, and so thisrisk level
has beenslightlyincreased.

In considering the potentialimplications
of the Referendumresultonthe
businessthe Directorsconsidered the
timelag between theregistraticn of new
carsandthe entry of carsinto the used
carmarketplace; theresilierce ofour
business model; the strength of our
value proposition; and the Group's
abilityto reduce costs.
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Principal risks and uncertainties continued

2. Increased

competition

3. Brand

4. Newor

34

disruptive
technologies
and changing
consumer
behaviours
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Increased competitioncouldimpact the
Group's ability to grow revenue due tc
the potentialless of audience, trade and
consumer advertisers,ordemand for
additional services.

Failure to maintain and protect the brand
or negative publicity surrounding the
Group's products orservices could
impede the Group's ability to retain or
expand its base of retailers, consumers
and advertisers or could diminish
confidence inand the use of the

Group's services.

Failure toinnovate and develop new
technologies or products, to execute
preductiaunches and improvements
ortoadapt to changing cansumer
behaviour towards car buying or
ownership couldlead to the Group's
business being adversely impacted.

-Demonstraticn of value
tocustomers.

- Regularreview of
audience data.

- Maintenance of
investmentin preducts
andinmarketing
campaigns.

- Resilient business model.

- Maintenance of
investmentin marketing
campaigns.

- Clearand openculture
with focus on trust and
transparency.

- Monitoring of ernerging
trendsinautomotive and

otherverticals worldwide.

- Monitaring of sudience
figures and consumer
functionality relative
to competitors.

- Continucusinvestment
intechnology.

1 3 4
12 3 4 5
1 3 4



5. IT systems

6. Employee
retention

Failurein one system asa result of
malicious attack, our own failures or
those of third-party suppliers, could
disruptothers and couldimpact the
availability or performance of Group
platformsand could causereputational
damage with consumers and/or
customers.

Curcontinued success and growthis
dependenton ourability to attract,
recruit, retain and motivate our highly
skilled workforce, with aparticular focus
onspecialisttechnologicaland data
skills. Failure to do sa could resultin the
loss of key tatent.
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- Adherence to strict 12 3 4 5 6
industrystandards.

- Internalteam focused on
mitigating security threat.

- Maintenanceofa
business continuity plan.

- Long-termincentive 4 5 6
plans forkey senior staff.

- Active succession
planningand career
developmentplansto
retainand develop the
nextievel of executives.

- Strong value-led culture
embedded throughout
recruitment, induction
and training.

- Employee engagement
surveysand cther
activities.
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Corporate social responsibility

Make a
difference

Our strategyistoleadthe
future of the digital automotive
marketplace inthe UK. We

do this by building a digital
culture thatis values-driven,
customer-focused, data-
oriented and focused on
making the processes of both
buying and selling new and
used vehicles easier.

Overview

Quroperating priorities support this strategy and

arareviewed annually. People arethe Group's
mostvaluableresource and the successof the
Groupisto the credit of allits employees. Last
yearwe were focused on creatinga simpler,
teaner,and more data-oriented organisation. In

order forus to truly become more data-oriented,

we restructured our dataandinsight tribe {what

we callourfunctions) so dataspecialists are now

alignedtoallareas of the business providing
more specific data to each squad (ourtermfor

teams}. To continue embedding this, nextyear's

operating priority will be to create and maintain
consistently high-performing, data-criented
sguadsacross the whole Auto Trader business.

Qurcultureisshaped by ourvalues of
determination, reliability, curiosity, inspiration
and humility; these values often manifest
themselvesinourfast-paced andhighly
customer-oriented approachinour
commitment 1o being an exciting, innovative
and digitai-led company.

Corporate social responsibility at Auto Trader
isdriven by curvalues and culture andis
focusedonmakingadifference toour
employees, our community and our industry.
This, along with our diversity andinclusion
strategy,isembeddedinto how we operate
onadaily basis.

As anemployer,itcomprises employee
engagement,rewards and recognitionschemes,
peopledevelopment, health and safety, the
environmentalimpact, sustainability and
energyefficient operations.

As g company, we are keen 1o give backtoour
local communities in which we operate, aswell
assupporting charitiesand causes thatare
close to ouremployees’ hearts. We focus our
community supportin four areas: employees’
individual charitable fundraising efforts,
prometing the two volunteering days that are
available to allemployees, Give as You Earn,
whichis one of ourIncredible Benefits, and
through the Auto Trader Cormmunity Fund
which supports grassroots projectsin
Greater Manchester.

We constantlylook at ways we canmake a
positive contribution to ourindustry; whether
that'sdeveloping the next generation of tatent,
sharing best practice advice with ourretailer
custemers through masterclasses and
larger-scale industry events, or helping the
industryasawhole tooperateinamore
transparentand therefore trusted manner.
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Our culture

We nave fostered a fast-paced culture that hasinnovation at its
heart, driven by a committed leadership team that combines
digital experience with a long average tenure at the Group.

Our values

By adhering tc the Group’s core values, we believe we are making a
positive impact not only on our consumer audience and customers, but
also cnouremployees and the communities in which they wark and live.

Be determined Bereliable
We got where we are today by being Ourcustomers depend onus, sowe
determined. And that's how we’'ll mustalways be there with useful services

continue to succeed. thatwork effortlessly.

Be curious Be humble

Asking guestions and trying things cut We needour customers mere than
isthe bestway to stayahead of changes theyneed us. Everythingwe do,
inthe digital world. we should doto help them.
Be inspirational

With nearly 40vears of experience, Aute Trader is atrusted
industry voice. We use thatvoice wisely.
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Corporate social responsibility continued

Making a difference

to diversity and
inclusion

Ensuring Auto Traderis adiverse and
inclusive company is extremely important 1o
us. We created adedicated working group
whoare tasked withimplementing a strategy
toensure diversity and inclusion becomes
partof our Compary’s DNA. We are also
committed to ensuring everyone has equal
opportunities to achieve their full potential
as wellas equal payregardless of gender.
Diversity for everyone at Auto Trader means
respect forand appreciation cf differences
in: gender, age, sexual orientation, disability,
race and ethnic origin, religion and faith,
marital status, social, educational
background and way of thinking. We believe
thatinclusionis astate of being valued,
respected andsupported forwhoyouare.

“Diversityis the mix.
Inclusionis getting
the mix to work
well together.”

Asaresult, allof curemployees have
participated ina one-day workshop

focusing oncreating commonunderstanding
of the conceptsas well as exploring their
unconscious biases and how they canimpact
theirown behaviour and relationships with
other people inside and outside of work. Our
approachis to educate and change attitudes;

we haveintroduced aseries of masterclasses

including Mental Health Awareness sessions
and participatedinvariousiocaleventslike
the Manchester Pride Festival, where we
received the ‘Lord Mayor's Special Award’
for ourenthusiastic showcase of supporcio
the LGBT+ community.

We have created various employee groups
{photography, book, board game, running
and movie clubs) thataim to bring people
togetherinline with our philosophy that
inclusion will be achieved by respecting
eachother'sdifferences but concentrating
onfinding comman ground. Awomen's
network was launched aiming to make a
differenceinthe livesof womenin gur
business, thecommunity and related
industries of technology and automotive.
We also started a family networkto give
colleagues with families with young
children or carerresponsibilitiesa way

to supporteachother.

Gender diversity

Asat 31 March2017 Male Female Total
Board 4 2 6
Seniormanagers' 1 4 15
Company? 515 305 820

We continue our participationto promote
Science, Technology, Engineering and Maths
['STEM) careers by supporting twoscheols
near our Manchester office by running
'Code Clubs’ to teachyoung children how
tocode. Following the success of last year,
waare expanding our participationinthe
‘Change 100 programme, organised by
Leonard Cheshire Disability, of fering three
talented students a summer internshipin
either cur Manchester or London office.

Qurambitiontoc become cne of the most
diverse and inclusive emploversis supported
by cur Company policies and practices.
During our annual engagement survey, we
monitor progressrelated to our employee
make upin line with the Equality Act 2010
protected characteristics. We also
collect feedback around our colleagues’
attitudes and overall experierce to
ensure evaryone can feeltheycan

be their authentic self at work.
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1 Seniormanagers are definedas
members of the Qperational
Leadership Team (‘OLT’).

2 Companynumbersinclude Board
and QLT members
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Making a difference

to our employees

To help us achieve our mission of leading the
future of the digital automotive workplace,
we have builtarelatively flat structured,
fast-paced, digital organisation. Qursuccess
at Auto Traderis down to the innovative,
talented and committed people who
contribute to the business. We put the
customer at the heart of everythingwe do,
constantly developing oursite to ensure
consumers getagreatuser experienceas
wellasdeveloping products that will add
value toour retailers.

Wevalue our peopleand their opinions.
Therefore we organise anannualemployee
conference and hold regular business ard
financialupdates throughout the yearto
keep employeesinformed onthe Group's
performance and operating pricrities as well

as givethamthe opportunity toask quesrions.

By promoting collaboration and transparency
we encourage our peopleto contributetoour
business and share their thoughts, concerns
andideas by attending Directors’ breakfast
sessions and company showcases.

Employee engagement
and recognition

Following the employee experience survey
lastyear, wesetupworking groupsto: help

improve communication across the business;

launcharecognitiocnscheme based onour
values; look at what makes our pecple
successful; and create and deliver a diversity
andinclusion strategy across the wholg of
the business. We also hold regular ‘health
checks’ that allow squadstositdown
togetherinan openand secure environment
todiscuss how theyfeelin the workplace.

Qur'Incredible Berefits’ platform allows our
employees taaceess all the benefits offered
atAuto Traderinone ptace, enablingthemto
tailor their benefits package to meet their
own specificneeds. As well as our company
funded benefits, we offerawiderange of
voluntary benefits including childcare
vouchers, criticalillness and dental
insurance. Innextyear'sannual errolment
Auto Trader extended to allemployees the
optionte cover the premium cost of either
Private Medical Irsurance (employee level)
or Health Cash Plan {up to family level). The
Company will also be of fering a second
Sharesave scheme for the benefit of Group
employeeswhich not only recognises and
rewards employeesbutalsopromotesa
culture of shared ownership.

Thisyearwe participatedinthe ‘Sunday
Times Top 100 Best Companies to Work For'
and we achieved a two-star ‘outstanding’
rating and joined the list at number 69.

Training and development

Auto Tradercontinues to investinall of its
employees by offering blended learning
opportunities thatare aligned toits
collaborative and inclusive culture. All new
joiners to the business are given the best
possible startto their Auto Trader careers
with ourthree-dayinduction programme
that allowsthemteounderstand the core
valuas of our business and help achieve a
one-teamculture.

Everyindividualis responsible for their

own developmentand has quarterly
development conversations and personal
development plans {'POP') with their people
leader. We appreciate that everyone has
unigque needs and Ukes to learnin different
ways. PDPs covering both professional

and personal developmentare built with
amixof on-the-jeb learning, opportunitiesto
attend conferences, the support of mentors,
e-learning and professional qualifications.
The business utilises internal expertsto
deliver workshops and bitesize sessions
focusedaround our Success Framework

and specialist subjects which enable both
individuals and teams to succeed and grow,
thus fostering an engaged workforce.

Company-wide learninginitiatives including
diversityandinciusion ensure we deliver on
whatisimportant todayandthat we succeed
inthe future. We deliver core life-cycle
programmes for apprentices and graduates,
and we develop our future senior leaders
with our Leadership Development
Programme, both of which meanwe have a
robust succession planin place to cultivate
talentaswellas empowerindividuals to
reach their full potential. Allourmanagers
take partinthe Practical People Leadership
Programme to develop theirskitlsin
recruitment, performance management
and development of their people.

Auto Trader Group plc Annual Repartand Financial Statements 2017 39



Corporate social responsibility continued

Making a difference to
OouUr communities

Wehave adedicated team of individuals fromacross
ourbusinesswho are responsible for driving our Make
aDifference strategy, which aims to maximise the
supportandimpact we provide to the communities
inwhich we operate.

The Autoe Trader Community Fund powered by the
Forever Manchester charity considersapplications
and awards up to £1,000 to community groups and
grassroots projects across Greater Manchester. This
year, the fund bas donated over £60,000 1o various
causes that bring people togetherand empower
them 1o create sustainable changesin their lives.

Donations from Auto Trader directly to other charities
tetalled eanadditional £55,000 through ‘Employee
Match Funding' forcharities and causesthatare
close totheir hearts. QurGive as You Earnscheme
participation has doubled, with almost 100 of our
colleagues donating to charities directly via our
pavrollmonthly.

Butrmakingadifferenceisnotlimited todonating
monetary funds. Our colleagues have utilised one

of our Incredible Benefits, two optional volunteering
days, tosupport worthy causes across the UK.
Employeesoffered theirtime and expertskilis tothe
faollowing: St Pancras Community Centre foryoung
childrenandthe elderly; Survivors Manchester for
male survivors of sexuat abuse; Coffee for Craig
helping the homeless; and Working Change assisting
womenin prison to gainvalyable job seeking and
interview skills. We have recently partnered with
Benefacto tohetpemployeesat our London office
to engage inestablished volunteering opportunities
intheirlocalcommunities.

Tosupportthe artsin Manchester we continue our
successful corporate partnership with HOME Arts
Centre and the Manchesterinternational Festival;
beoth building on the rich cultural heritage of the city
byintroducing newartists and various artforms
throughouttheyear.
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Making a difference to our industry

Qur Make a Difference strategy extends 1o
ensuring we support the wider technalogy
community aswellas helptoshape the
future of the avtomotive industry.

Toencourage the next genaration of
technology talent, we tock partin the
Manchester Digital Apprenticeship Scheme
and welcomed five Software Developer
apprentices. We also parinered with the
University of Manchestertoofferthe
opportunity fortwo students towaork

with us ondatascience projects overthe
summer, as well as offeringaPhD
scholarshiptoone of theirstudents.

We continue our participation to promote
STEM subjects and careers by supporting

two localschools and clubsin the Manchester
area. Werun'Code Clubs’ te teach young
childrenhow to code and thisyear we hosted
Manchester Girl Geeks BarCamp conference
which supportsthetalentand development
of femalesin STEM carsers.

Thetechnologyindustry, aswellas the
automotive sector, has a significant
challenge with diversity and Auto Traderis
pleasedto supportandactively create
initiatives that will atzractwomenand
minorities to enter theindustries, asdiversity
isakey partof business success. Alison Ross,
our CustomerExperience and Operations
Director, was named Woman of the Year at
theWomen inIT Awards this year, recognising
hercontribution tothese goals.

Asacustomer focused business we are
committed tolooking at waystoimprove
the process of buying and selling vehicles
forconsumers and retailers alike. We have
changed cur sales approach, removing

commissicns, and our packages; both of n 1
whichenable us to promote best practice 4’000 Of our retaller
andequipoursales teams to create strong customers attended a
business partnerships with gurcustomers, .
helpirgaddvalueto their businesses. masterclass, helpmg

This year over 4,000 of our retailer customers them 1O Succeed in

attendedamasterclass, webinaror

conference designed to share best practice tOdaY’S Changing

advice, helping them to succeed intoday's () .
changing digital automotive marketplace. d Igltal a Ut0m0t|Ve
These sessions allow us tc dermonstrate the ma rketp I.ace"

importance of using dataandinsight to drive
traffic to theirdigitalforecourts. We alsorun
separate discovery days with our customers,
designedto gain theirfeedback on the value
they derive from Auto Trader as well as the
products and services we offer.

Lastyear marked the ninth annual

Auto Trader Click Awards, established to
recognise digital excellence and reward the
most progressive and innovative retailers
intheindustry. Nearly 100 customers from
franchise groups, independents and
supermarkets attend this prestige event
tocelebrate success and to hear the latest
insight fromthe Autc Trader team.
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Corporate social responsibility continued

Making a
difference to
our environment

Health and safety

We are committed to maintaining asafe
workforce for our employees, customers
and visitorsand anyone affected by our

business's activities. Itis therefore our policy
that all of the Group’s facilities, products and

services comply with applicablelawsand
regulations governing safetyand quality.

Our offices

As a digital business, based between

our offices in Manchester, London and

Dubiin, we believe our envircnmental
footprintis small. We actively

encourage our employeestoconsider
ourenvironmentalimpact. We operate

recyeling systemsin the offices,
established withlocalauthorities and
regycling schemeas, and we have ne

waste bins by desks which encourages

the amountof recycling we do.

Our UK offices are both graded highly
by the BREEAM standard; Kings Cross

Duringtheyear, there were nc major injuries

reportedunder the Reporting of Injuries,
Diseases and Dangerous Occurrences
Regulations.

inLondon achieved an‘Outstanding’
rating and our Manchester office
an'Excellent’ ane.

We continue to use Fruitful Office to
deliverfruitto ouroffices eachweek.
Fruitful Office plantsone treein
Malawi for every basketof fruitwe
recetve. Lastyear, 1,742 treeswere
planted on behalf of Aute Trader,
helping the organisation to mitigate
the effects of globalwarming,
deforestationand providing an
income teclocalcommunities.
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Greenhouse gas
emissions statement

Auto Traderisrequired to measure and
reportitsdirectandindirect greenhouse
gas (‘GHG") emissions by the Companies
Act2006 (Strategic Reportand Directors’
Report)Regulations 2013,

The greenhouse gasreporting periodis
aligned to the financial reporting year.
The methodology used to calculate our
emissionsis based on the financial
consoclidationapproach, asdefinedinthe
Greenhouse Gas Protacol, A Corporate
Accounting and Reporting Standard
{Revised Edition). Emission factors
usedare from UK government {'BEIS'}
conversion factor guidance current
fortheyearreported.

Thereportincludesthe 'Scopel’
fcombustionof fuellinrelation to
companycarsand 'Scope 2’ (purchased
electricity and gas) emissions associated
with our offices. Although ourcompany
carsare leased undercperatingleases,
wehave chosentoincludetherelated
emissionsinScopel, aswe areresponsible
forthese emissions. 2016 figures have
beenrestatedtoinclude the emissions
fromcompany cars.

We have chosentopresentarevenue
intensity ratioasthisis arelevantindicator
of our growthandisaligned with our
business strategy.

2017 2016
Scopel:Fuelfor
company cars (tCO,ea)’ 4 565
Scope 2: Electricity
and gas for our offices
{tCOe)’ 437 445
Total carbon emissions
{tCO.e) 928 1010
Revenue (Em) 3n4 281.6
Carbonintensity? 3.0 3.6
Year-on-year change (17%)

I Tonnesof carbondioxide equivalent
2 Absolute carbon emissions divided
by revenue inmillions,



Doing the
right thing

Auto Trader believesin promoting
trust and fairnessinthe marketplace
and thishasbecome part of the way
we work across the organisation. wWe
promote a culture of compliance and
shared responsibility by providing
adviceandinfarmationto keep our
employees and customerssmart, safe
and secure Eachvyear, ouremployess
complete compliance training that
covers fraud, briberyand anti-money
laundering. We also provide guidance
and supportif employeesneed to
reportanything untoward or
axperience any sericus malpractice
orwrongdoinginour business.

Consumerstrust Auto Trader to show
genuing,accurate advertswhen

they search forvehicles, however
occasionally sellersinclude a
misleading price orinaccurate mileage
intheiradvert. Westrivetoimprove
the quality of ouradverts by allowing
wonsumers and retailers alike to report
amisleading advert whilst they are
searching, which we theninvestigate
andif necessary remove from the site.

Helping ourretailer customers protect
theirdataandbusiness onlineis also
animportant focus forus. Last year
we added an additionalsecurity login
to cur retailer portal, two-factor
verification, which enhances security
and reducestherisk of hackers
accessing ourcustomers'information.

Everyone at Auto Trader owns andis
responsible for their ownrelationships,
whetherthat's with colleagues, friends,
customers or suppliers. Whenworking
with external companies we promote
the factthatitisimportanttoreflect
the Auto Tradervalues, ensuringany
companies wework withenjoya
trusted relationship with us.

We alsoensureemployeesunderstand
ard employ good practice when
sharinginformation or data, and they
dosecinacontroiled or protected
manner, or operating fairly under
thelegalguidance.

Strategicreport / Governance / Financialstatements

Humanrights

Equal opportunity

The Groupis committed to treating allits
employeesand job applicants fairly and
equally. Itisourpolicy notto discriminate
based on their gender, sexual orientation,
marital or civil partner status, gender
reassignment, race, religion or belief,
colour, nationality, ethnic or naticnal origin,
disability orage, pregnancy, or trade union
membership orthe factthat theyarea
part-time worker or afixed-termemployee.
The equal epportunities pelicy operated
by the Group ensuresallworkershave a
duty te actinaccordance with this.

Modern Slavery Policy

We haveazero-tolerance approachto
modernslaveryand are committed to
acting ethically and withintegrityin all our
business dealings and relationships, and
teimplementing and enforcing effective
systemsand controls to ensure modern
slaveryis not taking place anywherein

our own business orinany of oursupply
chains. We are committed toc ensuring there
is transparency in gurown business and in
ourapproach to tackling modern slavery
throughoutour supplychains. We expectthe
same high standards from allour contractors,
suppliersandather business partners.

Employees with disabilities

We welcome all applications for employment
made byindividuals with disabilities.
Curdedicated Auto Trader Resourcing team
will makereasonable adjustmentsin the
recruitment process accordingtothe

needs of eachindividual to ensure that

they canperformtheir best during the
assessment stage.

We are dedicated to supporting employees
that become disabled during their
employment with us. We recognise that
eachindividualis unique and we provide
supportand make reasonable adjustments
to ensure they continuerealising their full
potentialatwork.

We continue tooffer training, career
develocpmentand premotionopportunities
by taking appropriate actionrelatedtothe
needs of theindividuals to allow them to
continue tohave a fulfilling career with us.

The Company’s Strategic repartisset
outonpages 2to43. Approved by the
Boardon8lJune 2017 and signed onits
behalf by:

2 +
Sean Glithero \%%

Chief Financial Officer
8 lune 2017
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Governance overview

Committed to high standards
of corporate governance

44
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The Board takes overall
responsibility for the Group’s
governance framework, its
culture and its values.”

Ed Williams
Chairman

lampleasedtointroduce ourcarporate
governance statementwhichincorporates
reports fromthe Chairmen of each of our
Board Committees. Thesereports explain our
governance policies and proceduresindetail
and describe how we have appliedthe
principles cf corporate governance contained
inthe UK Corporate Governance Code 2014
(the 'Code’).

Compliance with the Corporate
Governance Code

The Company complied with ali provisions
setoutinthe Code forthe period.

Directors

We continually review the composition

of the Boardtoensure thatithas the skills,
experience and balance required for the
proper stewardship of the business. With
effect from1 April 2017, we were pleased to
appoint Nathan Coe as an Executive Director,
intherole of Chief Operating Officer. Nathan
has beencentralinshaping Auto Traderinto
one of the UK'sleading digital businesses,
and the creation of the Board-level rele of
Chief Operating Cfficerreflects our
confidencein his abilities and strong
leadership qualities.

We have threeindependent Non-Executive
Directors, who bring with them significant
commercialand financial expertise and are
wellplaced to suppert the Executive Teamin
implementing our strategy. with Nathan's
appointment, we now have three Executive
Directors and therefore we continue to
comply with therelevant provision of the
Codeforatleasthalf of the Board to be
independent, excluding myself.

AllDirectors willofferthemsealvesfor
electionorre-election by thae shareholders
at the forthcoming AGM.



Committees of the Board
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Report of the Nomination Gommittee page54
Report of the AuditCommiittee page56
Directors’ remuneration report page 60

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

The membership of each Committee and a summary ofits roleis below. The full Terms of Reference of each Committee
are published onthe Company'swebsite at about-us.autotrader.co.uk/investors

Board
Nomination Audit Remuneration
Committee Committee Committee
Members Members Members
- Ed Williams {Chairman) - David Keens {Chairman) - JillEasterbrook (Chairman)
- DavidKeens - JiltEasterbrock - DavidKeens
- JillEasterbrock - Jeni Mundy - Jleni Mundy

- Jeni Mundy

Role and Terms of Reference
Reviews thestructure,

size and composition of the
Board and its Committees,
and makesappropriate
recommendations (o

Role and Terms of Reference
Reviewsand reportsto the
Board onthe Group's financial
reporting, internal control,
whistleblowing,internal
auditand theindependence

Role and Terms of Reference
Responsible forallelements
of theremuneration of the
Executive Directorsand

the Chairman, and senior
employees.

the Board. and effectiveness of the
externalauditors.
Read more onpage 54. Read more on page 56. Read more on page 60.
Board effectiveness Culture

Qurannual Board, Committee and Director
evaluation was carried outinternally this
vearand confirmed to us that the Board and
Committees are operating smeothly and
thateach Directorcontinues to be effective.
Further detailscan be found cn page 52.
Nextyear, asrecommended by the Code,
we intend cur Board evaluation to be
externally facilitated.

Diversity and inclusion

We are committed to achieving adiverse
Board and workforce, and believeinthe
benefits that diversity of gender, ethnicity,
background and experience bring. We have
this year established a Diversity & Inclusion
working group and have added to our
Normination Committee Terms of Reference
the responsibility to oversee the progress
inthisimportant area. With two of our
Directors being female, we also continue
toachieve ourinternal target of at least
25%female Board representation.

Governance isnot justabout processes

and structure. Aculture of transparency
and opennessis an essential part of arobust
governance framewaork, and underpins
everythingthatwe doasaBoard,as
individual Directors, and in how our business
cperates. More details on Auto Trader's
valuesand culture, and how these are
embeddedinthe wider organisation, are
includedinthe CSRsectionon page 37.

Annual General Meeting

Our Annual General Meeting will be held
atl10.00amon 21 September 2017 at1 Tony
Wilson Place, Fourth Floor, Manchester,
MIS4FN. We expect thatall Directors will
beinattendance.

Ed Williams
Chairman
8June 2017

Disclosure
Committee

Members
- Trevor Mather

- Sean Glithero
- NathanCce
- Claire Baty

Role and Terms of Reference
Assists the Board in
dischargingits respensibilities
relating to monitoring

the existence of Inside
Infermation anditsdisclosure
tothe market.

about-us.autotrader.co.uk/
investors
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Board of Directors

Biography and experience

Appointed to Board
Independent onappointment
External appointments

Committee memberships
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Ed Williams
Chairman

EdhasbeenaMNon-Executive
Director of Auto Trader since
Neovember 2010 and Chairman
since March 2014, He was the
founding Chief Executive of
Rightmove plc, servingin that
capacity from November 2000
until his retirement from the
businessin April2013. Rightmove
plecwas floated onthe tondon
Stock Exchangein February 2006.
Prior 1o Rightmove, Ed spent the
majority of hiscareerasa
management consultant with
Accenture and McKinsey & Co. Ed
holds an Main Philasophy, Politics
and Economics fream StAnne's
College, Oxford.

November 2010,
Yas.
idealista S.A.

Nominaticn [Chairman).

Jeni Mundy
Independent
Non-Executive Director

Jeniwas appointed asaNon-
Executive Directoroni sMarch 2016,
leniis the Enterprise Product
Director forvVodafone Groupandis
responsible far the strategy,
deliveryand lifecycle management
of the business product portfolio
worldwide. Jenistarted her career
as aRadio Engineer with BellSouth
inNew Zealand and has been

with Vodafonesince19%98. Herroles
haveincluded five years as Chief
Technology Cfficer 'CTO'}inNew
Zealand managing ITand the
mobile network, five years as the
Vodafone UK CTOand a year
leading the Northern Europe Sales
team formultinationalcustomers.
Jeniholds an MScin Electronic
Ergineering fromthe University

of Wales.

March 2016,
Yes.
MNone.

Remuneration, Nomination, Audit.

NathanCoe
Chief Operating Officer

Nathanwas appointedto the Board
as Chicf Operating Officer GO0 in
April2017. Nathanjoined Auto Trader
in 2007 to oversee the transition
framamagazine businesstobeing
apuredigital company. He was
responsible forlaunchinga number
of newbusiness areas, and led the
Company'searly entryand
subsequent growthin mobite and
online. Forthe past twoyears,
Nathanhasbeenthe joint
Operations Director, sharing
respansibility forthe day-to-day
operations of the business. Priorto
joining Auto Trader, Mathanwas at
Telstra, Australia's leading
relecommunications company,
wherehe led Mergersand
Acquisitions and Corporate
Development forits mediaand
internet businesses. He was
previouslya consultant at PwC,
having graduated fromthe
University of Sydney witha
B.Com.[Hons).

April 207,
N/A.
Noneg.

Disclosure Committes.



David Keens
Senior independent
Non-Executive Director

Davidwas appointedasa
Neon-Executive Directoron

1May 2015, David was previously
Group Finance Director of NEXT ple
[19%91te 2015) and its Group
Treasurer (1286 Lo 19%1). Previous
managementexperierce includes
ninevyearsinthe UK and overseas
coperations of multinational food
manufacturer Nabisco 1977 to
1986) and prior to that sevenyears
inthe accountancy profession.
Davidis amember ofthe
Association of Chartered
Certified Accountants and of

the Association of Corporate
Treasurers.

May 2015,
Yes,
JSainsbury plc.

Audit{Chairmany,
Nomination, Remuneration.

Sean Glithero
Chief Financial Officer

After qualifyingas achartered
accountantwith Ernst & Young,
working withinboth the auditand
corporate finance departments,
Seanworkedinthe telecoms
industry and for the FTSE100
company BPB plc, before joining
Auto Trader as Group Financial
Controllerin 2006. He hassince
held various group and divisional
rolesinthe business, helpingthe
businessrashape through
acquisitions and disposals aswell
as aiding the transitiononline
throughrestructuringand
realignment programmes. Sean
was appointed Chief Financial
Officerin September 2012 and has
led two majorre-financings and
alsa hasrespansibility for
custemersecurity, legal services
and procurement. Seanholdsa
BA [Hons)in Accountancy from
ExetorUniversity.

September 2012,
N/A.
None.

Disclasure Committee
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JillEasterbrook
Independent
Non-Executive Director

littwas appointed asaNon-
Executive Director tothe Board
onlluly 2015, Jillis currently the
CEQ of Boden, following her
appointmentinFebruary 2017, Jill
was previausly amemberof the
exgcutive committee at Tesco PLC
where she was mostrecently the
Group Business Transformation
Director. She joined Tescoin 2001
and held avanety of strategic and
operationalleadershiproles. She
hasrunanumber of multichannel
businesseswithin Tescoincluding
UK and ROIClothing and the
Developing Businesses division.
Jillstarted her career at Marks

& Spencerin buying and
mearchandisingand also spenttime
asamanagementconsultant with
Cap CeminiErnst & Young.

Juby 2015,
Yes.
Boden Limited.

Remuneration [Chairman),
Nomination, Audit.

The dates of appointmentshewn are the dates onwhichthe Directorswere f rst appeinted tothe Board
of Auto Trader Group ple orthe Group‘s previous parentcomeany, Auto Tracer Holeing Limited

Trevor Mather
Chief Executive Officer

Trevor joined Auto Trader as Chief
Executive Officerin June 2013.
Previously, Trevor was President
and CEO of ThaughtWorks, a
globaliT and software consulting
company. Trever joined
Thoughtworksin 2001, to kick-start
the UK branch of the company and
then tookrespansibility forall
internationaloperationsbefore
becoming CEQin2007. He helped
oversee the business grow froma
300 person North American
company toa 2,200 person global
business with operationsin 29
cities around the world witha
particular personal focus on
helping businesses become truly
digital. Before his time at
Thoughtworks, Trevorspent
almgosti0years at Andersen
Consulting (now Accenture)
focusing one-business solutions.
Trever holds an MENgin
Agronautics and Astronautics
from Southampten University.

lune 2013.
N/A.
None.

Disclosure Committee.
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Corporate governance statement

This corporate governance statement explains key
features of the Company’s governance framework and
how it complies with the UK Corporate Governance Code
published in 2014 by the Financial Reporting Council.

Introduction

This statement alscincludesitems
required by the Listing Rules and the
Disclosure Guidance and Transparency
Rules {'DTRs’]. The UK Corperate
Governance Code (the 'Code’)is
available on the Financial Reporting
Council website at fre.org.uk

Compliance with
the 2014 Code

The Company has complied in full with
all provisions of the 2014 Corporate
Governance Code during the year.

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

A Leadership

Board and Committee meetings

and attendance

Board meetings are planned around the key
eventsinthe corporate calendarincluding
the half-yearly and finalresults and the
Annual General Meeting 'AGM7), and a
strategy meetingis held eachyear.

In monthswhere thereis ne Board meeting,
afinancialupdate callisheld at which the
Board discussesresults with operational
management. Thereis alsoanannualday of
“dualcalling” where Directors accompany the
sales force ontheirsite visits tocusiomers.

During the year, the Chairmanand Non-
Executive Directors have metwithout
Executive Directors present. In addition,
the Non-Executive Directors have met
withoutthe Chairman and the Executive
Directors present.

A Leadership
see pages48and49.

B Effectiveness
see pages 50and 54.

Governance

C Accountability
see page 53 and page 56.

D Remuneration
see page 53 and page 60.

E Relations with shareholders
see page 53.

Board responsibilities

The Board hasadopteda formalschedule

of mattersreservedforitsapprovatand has
delegated other specificresponsibilities to
its Committees. The schedule sets outkey
aspects of the affairs of the Company which
the Board doesnotdelegate. Itisreviewead at
least annually, andis published on ocur website
at about-us.autotrader.co.uk/investors

Refer to page 49 forasummary
of these matters.

Insurance

The Company maintains appropriate
insurance to cover Directors’ and of ficers’
liability for itself andits subsidiaries and such
insurance wasinforce for the whole of the
financial year ending 31 March 2017,

Board Audit Remuneration Nemination
Number of scheduled meetings held 8 3 4 1
Director
Edwilliams g n/a n/a 1
Trevor Mather g n/a n/a n/a
Sean Glithero 8 n/a rn/a n/a
David Keens 8 4 1
JillEasterbrook 8 4 1
Jeni Mundy 8 4 1
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Boardroles

To ensure aclear division of responsibility at
the head of the Company, the positions of
Chairman and Chief Executive Officer are
separate and not held by the same persen.

The division of roles and responsibilities
betweaenthe Chairmanand the Chief
Executive Officeris set outinwritingand
has been approved by the Board.

DavidKeensis the Senior Independent
Director.

Mon-Executive Directors

- Serutiniseand manitor the performance
of management.

- Constructively challenge the Executive
Directors.

- Monitorthe ntegricy of financial information,
financial controlsand systems of risk
management.

Board responsibilities

Providing
leadership
forthe
long-term
success of
the Group

Strategicreport / Governance / Financialstatements

Chairman

Leadershipand governance of the Board.

- Creating and managing constructive
relationships betweenthe Executive
and Non-Executive Directors,

- Ensuring ongoingand effective
commun cationpetweenthe Board
andits key shareholders

Setting the Board's agenda and ensuring that
adequate timeis available for discussions.

- Ensuring the Board receives sufficient,
pertinent, timely andclearinformation.

Senior Independent Director

- Actsasasounding board for the Chairman.

- Available to shareholders if they have
concerns whichthe norma channels through
the Chairman, Cnief Executive Officer or
other Directors have failed toresolve.

- Meetswiththe other Non-Executive Directors
without Executive Directors present.

- Leadsthe annual evaluationof the Chairman's

performance.

Chief Executive Officer

Responsible for the day-to-day operations
and results of the Group.

Developing the Group's abjectivesand
strategy and successful execution of strategy.

- Responsible for the effective andongeing
communication withshareholders

Delegates autharity for the day-to-day
management of the business to the Operational
Leadership Team {comprising the Executive
Directorsand senior management)who have
responsibility forallareas of the business.

Company Secretary

- Availableto all Directors toprovide advice
and assistance.

- Responsible for providing governanceadvice.

- Ensures compliance withthe Board's
procedures, and withapplicable rules
andregulations.

- Actsassecretary tothe Board
and all Committees.

Owerall authority for the management and conduct of the Group's business,

strategy, objectives and development.

Manitoring delivery of business strategy and objectives; responsibility for any

necessary corrective action.

Qversight of operationsincluding effectiveness of systems of internal controls

and riskmanagement.

Approval of changesto the capital, corperate and/ormanagement structure

of the Group.

Approval of the AnnualReportand Financial Statements, communications
withshareholders and the widerinvestment community,

Approval of the dividend policy.
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Corporate governance statement continued

B Effectiveness

Board composition, balance

and independence

Atihedateof thisrepory, the Board consists
of the Non-Executive Chairman, three
Independent Non-Executive Directors

and three Executive Directors.,

Allof the Non-Executive Directors (David
Keens, Jill Easterbrook and Jeni Mundy) are
consideredto beindependentincharacter
andjudgement, and free of ary businessor
otherrelationshipwhich could materially
influence theirjudgement. Ed Williams

was consideredto beindependentan
appointment. The Chairman’sfeesandthe
Non-Executive Directors’ fees are disclosed
onpages62and 67, and they received no
additional remuneration fromthe Company
during the year.

Therefore, at 31 March 2017 and to the date
of thisrepert, the Companyis compliant
with the Code provision that atleast half
the Board, excluding the Chairman, should
comprise independentNon-Executive
Directors.

The Boardand its Committees have an
appropriate balance of skills, experience
and knowiedge of the Group to enable them
todischarge theirrespective dutiesand
responsibilities effectivelyinaccordance
withmain principle B.aof the Code.
Biographiesof allmembers of the Board
appear cnpages46and 47,

Appointments to the Board

The Board has established a Nomination
Committee, chaired by Ed Williams with all
othermembers comprising Independent
Non-Executive Directors, and one of the
mainresponsibilities of thisCommitteeis
toidentify and nominate candidates for
appocintment as Directors tothe Board.
The work of the Committeeis described
onpages 54 and55.

Non-Executive appointments to the Board
are foraninitial term of up to three years.
Non-Executive Directors are typicaily
expected to serve two three-year terms,
although the Board may invite the Director
toserve foranadditional period.

Letters of appointment

The Chairman and the Non-Executive
Directors have letters of appointment which
are available forinspection at the registered
office of the Company during normalbusiness
hoursand at the place of the AGM from at
least15minutes beforeand untilthe end of the
meeting. These letters set out the expected
time commitment frem each Director.

External directorships

Anyexternal appointmenss or other
significantcommitments of the Directors
require the prior approval of the Board. None
of the Executive Directors have any extarnal
directorships as at the date of this report.
The Boardis comfortable thatexternal
appointments of the Chairmanand the
Non-Executive Directors do notimpact
onthe iime thatany Director devotes

tothe Company.

Inaccordance with the Company’s Articles
of Association, the Board has a formal
systeminplace forDirectorsto declare
conflicts of interests and for such conflicts
to be considered forauthorisation.

Induction and development

Allnewly appointed Directorsreceive an
induction triefing ontheirduties ang
responsibilities as Directors of a publicly
quoted company. Thereis a formalinduction
programme te ensure that newly appointed
Directors familiarise themselves withthe
Group and its activities, either through
reading, meetings with the relevant member
of senior managementor through sessions
inthe Beard meetings.

Each Board meeting contains a presentation
from seniormanagementonone of the
operating priorities for the year. $pecific
business-related presentations are given

to the Board by senicr management and
external advisors whenappropriate - refer
tothe table of activities on page 51.

AllDirectors are offered the opportunity to
meetwith customers and take partin sales
calls tounderstand the business froma
customer’s perspective. Thereisa formal
day of "dual calling” where Board members
accompanythe salesforce ontheirvisitsto
customers. All Directors now receive a
weekly newsletter fromour salesand service
teamtoensure they are keptinformed of the
latestcustomerdialogue and sentiment.
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The Board asawholeisupdated, as necessary,
inlight of any governance developments as
andwhentheyaoccur,and thereisan annual
Legal and Regulatory Update provided as

part of the Board meeting. All Directors are
required to complete our annual compliance
training modules covering anti-bribery,
anti-moneylaundering, data protection
andinformationsecurity.

As part of the Board evaluation, the Chairman
meets with each Directorto discussany
individual training and develcpment needs.

Information and support available

to Directors

Fulland timelyaccess toallrelevant
informationis givento the Board. For Board
meetings, this consgists of a formal agenda,
minutes of previous meetingsand a
comprehensive sat of papersincluding
regular operational and financialreports,
provided to Directersin a timely manner
inadvance of meetings.

Allof the Directors have the right to have
theiropposition to, or concerns over,
anyBoard decision noted inthe minutes.
Directors are entitled to take indepeandent
professional advice at the Company's
expanseinthefurtherance of their duties,
where considered necessary.

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

Election of Directors

TheBoard canappointany personto be
aDirector, eitherto fillavacancy orasan
addition to the existing Board. Any Director
soappointed by the Board shall hold office
onlyuntilthe next AGM and shali then be
eligible for election by the shareholders.



Board and Committee activities in 2017
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Acquisiticn of Motar
Trade Delivery Limited

Appgintment of
NathanCoeas Director

Strategy Operational Financial People ! Shareholders Risk and governance
Regularreports received
Monthly operatipnal Monthiy financial Monthly report Regular feedback frem | Approval of material
report withkey report withresults, of peoplechanges, investor meetings. contracts.
?chievaentsand KPls, outturn and recruitn:\enr., Quarterlysharsholder | Governance and
issuesin the month, externalview. | resourcing needs analysis. regulatory updates.
view of the industry, Quarterly share ' and employee
competitors and buyback programme. ‘engagement,
customers. . \{
- i ;
2017 operating priority: ' | Annual review of
Increase consumer : governance
= | audience, advert views ; framework.
=% 1] i . .
< andusleofou Susiness continuity
veluationstools planning and disaster
recovery.
2017 operating priority: Approvat of Approvaltargets for Approvalef Group's Review and approwval
Extendthepenetration Annual Report and femalerepresentation | capitalstructureand of Group riskregister.
21 of products oggside of Preliminary Results onBoard, the dividend policy. Review and approval
= ourcoreclassified Announcement Bonusapproval Approvalof final of viability statement.
proposition. for 2016 PSP targets dividend.
and grans.
2017 operating priority: [ Review of our selling Reviewed feedback Market Abuse
= Promote trustand pitlar products and fromanalysts and Regulationand
2 fairnessinthe upcoming changes. investorsfromresults | impiementation.
marketplace. roadshow.
2017 operating priority: | Singleview sales Reviewed feedback Review and approval
- ; .
® & Enhancecurrelevance | systemproject. frominvestorsand of ModernSlavery
a £l andvalueto proxy agvisary Staternent.
% manufacturers. agenciesinadvance
B 1T strategy, systems of Annual General
and cyberrisks. Meeting,
Strategy of f-site Diversityandinclusion. Appointment of
including customer Succession pianning. Company Secretary.
Visits.
5| Pricing and product
Q| strategy for 2018.
i g 2017 cperating priority: |
Operateasimpler, i
leanerand more
data-oriented !
i | business. X
ks Review of new car Approvalof half-yearly Review and approval
‘g apportunities. report. of Groupriskregister.
) :
3 Approvalofinternim
P4 dividend.
e 2018 Operating plan. . Review of tax Legalandregulatory
1 o - compliance. update.
é } Review of internal
13
o : : control framework.
=1 2018 operating priority: 2018 Financial plan. Salaryreviewsand
1 Grow ARPRINng bonustargets far 2018,
i§ balanced,su_stameible Launchof SAYE plan
5| waybycreatingvalue for 2018,
=| forour customers.
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Corporate governance statement continued

Board evaluation and effectiveness

Aformalinternal evatuation of the Board, Committees and individual Directors has taken place during the year.

Thisincluded the completion of adetailed questionnaire by each of the Board Directors, covering the Board's role, knowledge and skills,
Board meetings and information flows, Board composition, succession planning, risk management, relations with shareholders andeach

of the Board Committees.

The results were reviewed by the Chairman and the principal findings were fed back to the Board in March 2017 The review also covered
the progress made or the pointsraisedin the previous year's evaluation,

Actions arising from the 2016 review

Reviewing the level of infermation
presented in Board papers.

The farmat of the monthly operational and financial Board report has beenchanged to make it
clearerand more concise. Board papersarereviewed toensure that they are free fromjargon
and focus on the keyissues.

Increasing exposure between Board
members and operational management
outside Board meetings.

Pre-meetings are arranged before Board meetings for the Non-Executive Directors to meetwith
members of senior management, either as part of ongoinginductionand education, or to focus
cnaparticular projectorproduct launch.

Formalising the induction process and
setting inplace formal Board training
and development plans.

Aformalinduction programme has beer designed, comprising reading of materials

and meetings with various Key Management. Where areas are not already covered as part

of the Board meetings, separate sessions are arranged. Regular tpdates have been provided

to the Board where relevant {e.g. Market Abuse Directive, Modern Slavery Act, Gender Pay Gap)
andthereisannual face-to-face training with our corporate lawyers. All Directors are required
to complete our annual compliance training programme. In addition, a wealth ofinformationis
made available or the Board Portal and through our online Learning and Knowledge Hubs.

Continuing to increase the Board's
understanding of the views of major
shareholders.

Actions arising from the 2017 review

Updatesare provided tothe Board after each keyinvestor eventincluding conferences
andtheinvestorroadshows at half-yearandyear end. The Chairman has attended meetings
with investors and at Group conferences.

Reviewing the format of Board papers
and meetings to ensure therightbalance
between presentation and discussion.

Astandard format has been agreed for presentations from senior management so that the
sessions can focus moere ondiscussion and debate.

Increasing informal contact between
Beoard members cutside of Board
meetings.

More opportunities forinformal contact have been arranged between Board members, and also
the Non-Executive Directors continue to meet regularly with members of senior management.

Deepening the Board’sunderstanding
of the views and perspective of our
customers.

The Board already takes partinanannualday of dualcalling, visiting some of our customers with
amember of the sales team. Thisyear, the Board will also be offered the opportunity to take part
incalllistening, and now receive a weekly roundup of customerviews andissues fromour sales
and service team.

Continuing to enhance the Board's
understanding of the views of major
shareholders.

Updateswill continue tobe provided to the Board after each keyinvestor event.
AllDirectors will beinvited to the analyst presentations and group sales meetings.

In addition, an assessment of the Chairman’'s performance was carried out, led by the Senior Independent Director, and feedback

was provided to himindividually.

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

to make ar effective contribution.

Inthe nextfinancialyear weintend our Board evaluation to be externally facilitated.
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C Accountability

The Board has established an Audit
Committee, chaired by David Keensand
comprised entirely of Independent
Non-Executive Directors. The Commitiee
has defined Terms of Reference which
include assisting the Boardindischarging
many of its responsibilities withrespect
to financial and business reporting, risk
management andinternalcontrol. The
workof the Committeeisdescribedon
pages56t059.

Financial and business reporting

Assisted by the Audit Committee, the Board
has carried out areview of the 2017 Annual
Reportand considers that,inits opinion, the
reportis fair, balanced and understandable
and provides theinformation necessary
forsharehclders toassess the Company’s
performance, business model and strategy.
Refertothe Audit Committee Reporton
page 58 fordetails of the review process.

Seepages’Otol3inthe Strategicreport
foradescription of our business model,
strategy and operating priorities.

Seepage 32 forthe Board'sstatementan
going concernand the viability statement.

Risk management and internal control
Tha Company does not have a separate
Risk Committee; the Boardis collectively
responsible for detarmining the nature
and extentof the principal risks it is willing
totakeinachievingits strategic objectives.
The processesin place forassessment,
managementand monitoring of risks are
described ina separate sectionon

pages 3010 31,

The Board acknowledgesits responsibility
forestablishing and maintaining the Group’s
systemofriskmanagement and internal
controls anditreceives regular reports from
managementidentifying, evaluating and
managing the risks within the business.

The systemofinternalcontrolsis designed
tomanage, rather than eliminate, the risk

of failure to achieve business objectives
and can provide onlyreasonable and not
absolute assurance against material
misstatement orloss. The AuditCommittee
reviews the systemcfinternal controls

throughreports received from management,

alongwithothers frominternaland external
auditors. Managementcontinues to focus
onhowinternal controls and risk
managementcan be furtharembedded
into the cperations of the businessand on
how to deal with areas of improvement
which come tothe attention of
managementand the Board.

Strategicreport / Governance / Financialstatements

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

31 March 2017 and forthe period up to

the date of approval of the consolidated
financial statements contained in the
AnnualReport. Thereview covered all
material controls, including financial,
operationaland compliance controls and
risk management systems. The Board
considered the weaknassesidentified and
reviewed the developing actions, plans and
programmes thatictconsidered necassary.
The Board confirms that no significant
weaknesses or failings wereidentified

as aresult of the review of effectiveness.

D Remuneration

The Board has established aRemuneration
Committee, chaired by JillEasterbrookand
comprised entirelyof Independent
Non-Executive Directors. The workof the
Comrmitteeisdescribed onpages 6010 68.

E Relations with
shareholders

200+

meetingsorcalls withinvestors
and analysts during the year.

The Board has a compreheansiveinvastor
relations programme to ensure that existing
and potentialinvestorsunderstand the
Company's strategy and performance.

As part of this programme, the Executive
Directors give formal presentations to
investorsand analystsonthe half-yearand
full-year resuits in November and June
respectively. Theseupdatesare postedon
the Group’swebsite and are available to all
shareholders. Inresponse to feadback from
analysts andinvestors, the half-year results
inNovember 2016 were audiocast and the
full-year rasults in June 2017 were wehcast
forthe firsttime.

The results presentations are followed
by formalinvestor roadshows inthe UK
and overseas.

Allannouncements, investor presentations
andthe AnnualReportare onthe Company's
website about-us.autotrader.co.uk/
investors

Thereisalsc anongoing programme of
attendance at conferences, one-to-one
meetings and group meetings with
institutional investors, fund managers and
aralysts. These meetings coverawiderangse
of issues, including strategy, performance
anrd governance, but careis exercised to
ensurethatany price-sensitiveinformation
isreleased to all shareholders, instituticnal
and private, at the same time. Meetings
which relate to governance are attended by
tha Chairman or another Non-Executive
Directorasappropriate. Private shareholders
are encouragedtogive feedbackand
communicate with the Board through
ir@autotrader.co.uk

The Boardreceivesregularreparts onissues
relating to share price, trading activity and
movements ininstitutionalinvestor
shareholdings. The Boardis also provided
with current analyst opinions, forecasts and
feedback fromitsjointcorporate brokers,
Bark of America, Merrill Lynch and Numis,
onthe views of institutionalinvestors on
anon-attributed and attributed basis, and
ontheviews of analysts fromits Finance

PR agency, Powerscourt. Any major
shareholders’ concerns are communicated
to the Board by the Executive Directors.

The Chairman, the Senicr independent
Directorand other Non-Executive Directors
are available tomeetwith shareholders and
arrangements can be made throughthe
Company Secretary.

Annual General Meeting

The AGMof the Company will take place
at10.00 amon Thursday 21 September 2017
atthe Company's registered office at1
TonyWilsan Place, Fourth Floor, Manchester,
MI54FN. Allshareholders have the
opportunity te attend and vote, inperscn

or by proxy, at the AGM.

All proxyvotes receivedinrespect of each
resolutionat the AGMare counted and the
balance forand against, and any votes
withheld, are indicated. At the meetingitself,
vatingcnallthe proposedresclutionsis
conducted ona pellratherthanashow of
hands,inline with recommended bast
practice. The Chairman, the Chair of each of
the Committees and the Executive Directors
are presentatthe AGM and avallable to
answer shareholders’ questions.

The Notice of the AGM canbe foundina
bookletwhichis being mailed cutatthe
same time as this Report. The Notice of the
AGM setsout the business of the meeting
and an explanatory note on all resolutions.
Separate resolutions are proposedin
respectof eachsubstantive issue. Results
of resolutions proposed at the AGM will
be published anthe Company’'s website
about-us.autotrader.co.uk/investors
following the AGM.
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Report of the Nomination Committee

- Composed of the Chairmanand three Independent
Non-Executive Directors.

- Atleast cne meeting held pervyear.

- Meetings are attended by the Chief Executive Officer
and other relevant attendees by invitation.

- Formoreinformation on the Committee’s Terms of Reference
visit about-us.autotrader.co.uk/investors

One meeting was held during the year:

Meetings attended/ Percentage of
total meetings held meetings attended
Ed Williams {Chairman) A1 100%
DavidKeens i1 100%
Jill Easterbrook i1 100%
Jeni Mundy i1 100%

Our progressin 2017

- Successionpianning review.

- Focus ondiversity andinclusion.

- Appointment of Nathan Coe as Chief Operating Officer.

In 2018 we will

- Continue to monitor Board and seniormanagement sUCCESSIon
inthe contextof the Company's tong-term strategy.

- Supportmanagementand the Boardin promoting diversity
insenior management and across the workforce,
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Dear shareholders,

lam pleased to present the Reportof the Nomination Committee
for 2017, which has been ayear of consolidation following the
appointment of three new Independent Non-Executive
Directorsinthe previous year.

Role of the Committee

The Committee reviews the structure, size and compaosition

of the Board andits Committees, and makes appropriate
recommendations to the Board for appointments to the Board.

How the Committee operates

Allmembers of the Committee areindependent Non-Exacutive
Directors. The Chairman of the Board chairs all meetings of the
Committee uniess they relate to the appointment of his
successer; for these meetings, the Senior Independent Director
'siDYisinvited to take the Chairunless the SIDis in contention
fortherole.

The Committee meetsat leastannualiy, and enanad hoc basis as
required throughout the year. Only members of the Committee
have theright to attend meetings, however, the Chief Executive
Officerattends forall or partof meetings so that the Committee
canunderstand his views, particularly onkey talent within

the business.

Succession planning

Effective succession planningis critical te the long-termsuccess
of the Company. The continual review of succession plans
continuedintheyear to ensure thararrangements are in place
for arderty successionin the context of the Group's strategy
forthe Board and senior management.

The Board recognises theimportance of developing our
employeesinrelation to succession planning for senior
positions. The succession planning reviewincluded areview
of the development plans for the senicr management team
inorder torecognise and grow ourinternal talent.

Appointment of Executive Director
Duringtheyear, the Committee recommended the appointment
of Nathan Coe as an Executive Director. Allmembersof the
Board metwith Nathan and were pleased towelcome him to

the Board with effect from1 April2017.

Policy on appointments to the Board

The mostimportant priority of the Committee has been, and
willcontinue to be, ensuring that members of the Boardshould
collectively possess the broad range of skiils, expertiseand
industry knowledge, and business and other experience
necessary for the effective oversight of the Group.

Appointments are made on merit, against ebjective criteria
and with due regard to the benefits of diversity on the Board.
The Committee takesaccountof avariety of factors before
recommending any new appointments to the Board, including
relevantskills to performthe role, experience, knowledge
and diversity,including gender diversity.

In 2016, we adopted atarget of femalerepresentationonour
Board of 25%, and we continue to meet this target, as two of
our seven Board members are female.
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Diversity andinclusion

The Committee has always had aresponsibitity to take account of
diversity when cansidering the size, structure and compaosition of the
Boardand the senior management team. However, recogrising the
importance of thisissue, the Committee’s Terms of Reference now
include the responsibility to oversee diversity and inclusion across
the whole Group.

We acknowledge the recemmendations of the Hampton-Alexander
Review. The Board is committed to strengthening female
representation at senior managementlevel but formal targets have
notbeenset -instead, through our Diversity & Inclusion Working
Group, we have sought to take positive steps to address the
underlying challenges facing allunder-represented groups within
ourworkforce and senicr managementteams,including differences
of gender,race, ethnic origin, age, disability and sexual arientation.
We are proud of the progress made during the year by our Diversity &
Inclusion Working Group, whichis covered in more detailon page 38.

Independence and re-election to the Board

Inaccordance with the UK Corporate Governance Code, all
Directorswillretire and offer themselves for election orre-glection
to the Board.

The Directorswho have beenin postthroughout the year have been
subject toaformal evaluation process, and boththe Committee and
the Board are satisfied that all Directors continue to be effectivein,
anddemonstrate commitment to, theirrespective roles on the Board
andthat each makes a valuable contribution to the leadership of

the Company.

The Board therefore recommends that shareholders approve the
resolutions to be proposed at the 2017 AGM relating to the election
andre-electionof the Directors.

Twillbe available at the AGM te answer any guestions on the work
of the Committes.

Ed williams
Chairman of the Nomination Committee
Blune 2017
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Report of the Audit Committee

- Composed of three Independent Nor-Executive Directors.

- David Keensis considered by the Board to have recent and
relevantexperience. Other members have awiderange of
business experience.

- Atieastthree meetings held peryear.

- Meetings are attended by the Chief Financial Officer,
Chief Executive Officer, internal auditors and external auditors
by invitation.

- Formore information on the Committee’s Terms of Reference
visit about-us.autotrader.co.uk/finvestors

Three meetings were held during the year:

Meetings attended/ Percentage of
total meetingsheld meetings attended

David Keens {Chairman) 3/3 100%

Jill Easterbrook 3/3 100%

JeniMundy 3/3 100%
Our progress in 2017

- Transition from PwC to KPMG as new external auditor.

- Review of change from 52 week to annual accounting,
and the prospective change fromUnderlying operating profit
to Operating profit measure,

- Continued focus on key areas of judgement, risk and controls.
- Review of effectiveness ofinternal audit function.

In 2018 we will
- Agreewith KPMG any charges fortheir 2018 audit.

- Reviewtheintegration and performance of Motor Trade
Delivery,acquiredin April 2017.

- Considertheimpacton the Cempany of political and
regulatory changes.
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Dear shareholders,
lampleasedtointroduce the audit Committee Report for 2017

The Committesoperates underdefined Terms of Reference
and assists the Boardin discharging many of its responsibilities
over monitering the integrity of the Group's financial reporting;
the effectiveness of theinternal control and risk management
framewaork; theinternalaudit funcrion; and theindependence
and effectiveness of the external auditors. The Committeeis
comprised entirely of Independent Non-Executive Directors,
all of whom have significant commercialand cperating
experience in consumer and digitalbusinesses; and i fulfil the
requirement foraCommittee member tohaverecentand
relevantfirancial experience.

The Committee met three times duringthe year, arranged around
ourexternalreporungard avdit cycle, and with attendance

by the CFO and other members of managementandwith
representation from KPMG and Deloitte. The Committee
reviewedsignificant accounting matters with an appropriate
level of challenge and debate. We believe that the information
inthis Annual Reportclearly explains progress against our
strategicand operating objectivesandis fair, balanced
andunderstandable.

The Committee plays akeyroleinensuring that we continue
tehave archustinternal controland risk management process.
Ovurinternalaudit functionis outscurced te Deloitte LLP, who
continue to provide us with specialist expertise indalivering
arisk-pasedrolling review programme.

During the year, the Audit Quality Review team of the Financial
Reporting Council{'FRC ) reviewed PwC’s {our cutgoing auditors)
audit of the Group’s March 2016 financial statements. The FRC
have giver usacopy of their report, which has been reviewed by
the Committee and discussed withPwC. The report does not
give the Committee any concerns over the quality, objectivity
orindependence of the audit.

Atthe 2016 AGM, shareholdersapprovedthe Board's
recommendationto appeint KPMG LLP a5 our new extarnal
auditors. The transiticn has gene smoothly and we have already
developed an effective working relationship with the KPMG
team, whichwe look forward to continuing in future years.

David Keens
Chairman of the Audit Committee
8 lune 2017



Financial reporting
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The primary role of the Committeeinrelation to financial reportingis toreviewand moniter the integrity of the financial statements, including
annualand haif-year reports, resultannouncements, dividend proposals and any other formalannouncement relating to the Group's financial

performance.

The Committee assessed the qualityand appropriateness of the accounting principles and policies adopted, and whether management had
made appropriate underlying estimates and judgements. Indoing so, the Committee reviewed management reportsinrespect of the main
financial reportingissues and judgements made, together with reports prepared by the external auditor on the 2017 half-year statement and

2047 Annual Report.

The Committee, with assistance frommanagementand KPMG, identified areas of financial statement riskand judgement as described below.

Description of focus area

Audit Committee action

Revenue recognition

Revenuerecognition forthe Group'srevenue streamsis notcomplex. The Committee was satisfied withthe explanations provided

However, this was an area of focus for KPMG due to the large volume

of transactions and asrevenue is the most material figurein the
financial statements.

KPMG carried out areview of currevenue recognition policies;
performed detaited analytical procedures; tested completeness
and existence of revenue by matching sales information from sales
systemstothe financial systems and to cash receipts; reviewed
customear contracts; tested revenue cut-of f and assessment of
deferredandaccruedrevenue; and carried out other computer
assisted audittechniques.

and conclusions reached.

Adjusted profit measure

The Group usesan Adjusted Profit Measure, Underlying operating
profit, 1o allow betterinterpretation of the underlying performance
of the business. Underlying operating profitis defined as Cperating
orofit before exceptionalitems and share-based payments
{including nationalinsurance). Also, due to the additicnal five days
of trading inthe currentyear(arising from the change from 52-week
to annualaccounting) the Group has published adjusted growth
figuresinorderto presentalike-for-tike measure, for the reasons
notedinthe Financial review, on page 26.

The Committee considered the appropriateness of including
alternative profitand growth measuresin the light of the ESMA
guidelines, and was satisfied that the items were appropriately
adjusted for; that the non-GAAP measures were not given undue
prominence; and the disclosures, reconciliations and definitions
provided were presented in a clear manner. The Committee also
reviewed and concurred with the propesalto move to an
unadjusted Operating prefit measure commencingin 2018,

Share-based payments

The Companyhasanumber of share-based paymentarrangements,

accounted forunder IFRS 2, which requires the use of valuation
models and certain assumptionsindetermining their fair value at
grantandinthe recognition of charges and as suchis an area of
judgement for management.

The Committee reviewed the assumptions made by management,
particularlyin relation to profit forecasts that determine the
proportion of shares granted under the PSP and DABP. The
Committeereviewed the comments within KPMG'sreportintothe
adequacy of the charge and satisfied itself that the share-based
paymentaccountingisappropriate andinaccordance with
accounting standards.

Going concern and viability statement

The Directors must satisfy themselves as to the Group's viability
and confirm that they have areascnable expectation thatit will
continue to operate and meetits liabilities as they falldue. The
period over which the Directors have determinedis appropriate to
assess the prospects of the Group has beendefined as three years.
inaddition, the Directors must considerif the going concern
assumptionis appropriate.

The Committee reviewed management's schedules supporting
the going concern assessment andviability staterments. These
ncluded the Group medium-term plan and cash flow forecasts

for the period to March 2020. The Committee discussed with
management the appropriateness of the three-year period, and
discussed the correlation with the Group’s principal risks and
uncertainties as disclosed on pages 33 to 35. The feasibility of
mitigating actions and the potential speed of implementation to
achieve any flexibility required was discussed. The Committee
evaluated the conclusions over going concern and viability and the
proposed disclosuresinthe financial statements and satisfied itself
thatthe financial statements appropriately reflect the conclusions.
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Report of the Audit Committee continued

Fair, balanced and understandable

1 the request of the Beard, the Committee has reviewed the content of the 2017 Annual Report and considered whether, taken as a whole, in
its opinienitis fair, balanced and understandable and provides the information necessary for shareholders to assess the Company's position,
nerformance, business model and strategy. The Committee was provided with an eariy draft of the Annual Report, and provided feedback on
areas where furtherclarity orinformation was requiredin order to provide acomplete picture of the Group’s performance. The final draft was
then presentad to the Audit Committee for review before haingrecommended for approval by the Board, When forming its opinion, the
Committee reflected on the discussion held during the yearand reports received fromthe externalauditorand considered the following
main areas:

Isthereportfair? - Isacomplete picture presented and has any sensitive material been omitted that should have beenincluded?
- Are key messagesin the narrative aligned with the KPIs and are they reflectedin the financial reporting?

- Are the revenue streams described inthe narrative consistent with those used for financial reportingin the
financial statements?

Isthe report - Isthere a good level of consistencybetween the reportsin the frontand therepeortingin the back of the Annual Report?
?
balanced? - Doyou get the same messages whenreading the front end and the back endindependently?
- Isthere an appropriate balance between statutory and adjusted measures and are any adjustments explained clearly
with appropriate prominence?
- Arethe keyjudgements referred tointhe narrative reporting and significantissuesreportedin the Report of the
AuditCommittee consistentwith disclosures of key estimation uncertainties and criticaljudgements set outin
the financial statements?
- How do these compare with the risks that KPMG are planning to includein theirreport?
Isthereport - Isthere aclearand cohesive framework for the Annusl Report?
understandable?

- Aretheimpertant messages highlighted and appropriately themed throughout the document?
- Isthereportwrittenin accessible language and are the messages clearly drawn cut?

Following the Committee’s review, the Directors confirmthat,in theiropinion, the 2017 Annual Report, taken as a whole, is fair, balanced
andunderstandable and provides the information necessary for shareholders to assess the Company's positionand performance,
business model and strategy.

Risk management and internal control
The Committee's responsibilities include areview of the risk management systems andinternal controls to ensure that they remain effective
and thatany identified weaknesses are properly dealt with, The Committee:

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

- receivesreports fromthe Group's outsourced internalaudit function and ensures recommendations are implemented where appropriate; and

- reviewsreports fromthe external auditors onanyissuesidentified in the course of theirwork, including anyinternal control reports received
on control weaknesses, and ensures thatthereis anappropriate response from management.

The Group hasinternalcontrols and riskmanagement systems in place in relation toits financial reporting processes and preparation of
consclidated accounts. Thesesystemsinclude policies and procedures to ensure that adequate accounting records are maintained and
transactions are recorded accurately and fairly to permit the preparation of financial statements in accordance with IFRS. The internal control
systamsinclude the elements described below.

Element Approach and basis for assurance
Risk whilstrisk managementis a matter for the Board as awhaole, the day to day management of the Group’s key risks resides
management with the Operational Leadership Team (*OLT Y andis documented in ariskregister. Areview and update of therisk

registeris undertaken twice a year and reviewed by the Board. The managermentofidentifiedrisksis delegated to the
OLT, andregularupdates are given to Executive Management at quarterly Governance meetings.

Financial Group consolidationis performed onamonthly basis witha monthend pack produced thatincludes anincome

reporting statement, Balance sheet, Cash flow statementand detailed analysis. The monthend packalsoincludes KPlsand these
are reviewed each month by the OLT and the Board. Results are compared against the Plan or Reforecastand narrative
provided by management to explain significantvariances.

Budgetingand Anannual Planis produced and monthly results are reported against this. A half-year Reforecastis produced. The Plan

reforecasting and the Reforecast are prepared using a bottemup approach, informed by a high-level assessment of market and
economic conditions. Reviews are performed by the OLT and the Board whilst the Planis also compared to the top
down Medium Term Flan 'MTP'}asasense check. The Planis approved bythe OLT and Board, and the Reforecastis
approved by the OLT and reported to the Board.

Delega‘tion of Adocumented structure of delegated authorities and approval for transactions is maintained beyond the Board Terms
authority and of Reference. Thisis reviewed regularly by management to ensure itremains appropriate for the business.
approvallimits

Segregation Procedures are defined tosegregate duties over significant transactions, including procurement, gaymentsto

of duties suppliers, payrolland discounts/refurds. Key reconciliations are prepared and reviewed on a monthly basis to ensure

accurate reporting.
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Internal avdit

Deloitte has beenappointedas the Group's cutsourced internal audit furction, Theyare accountable to the AuditCommittee anduse a
risk-based approachto provideindependent assurance overthe adequacy and effectiveness of the control environment. The internal audit
work planfor 2017 was approved by the Audit Committee and covers a broad range of core financial and operational processes and controls,
focusing onspecificrisk areas, including:

- Businessrules and leakage. - System provisicning.
- ITresilience, disasterrecoveryand scaiability. - Data protectionand leakage review.
- New businessand churn. - Internal fraud risk.

Managementactions thatare recommended following the audits are tracked to completion and reviewed by the Committee toensure that
identifiedrisks are mitigated appropriately.

The Committee met with representatives from Deloitte without management presentand with management withoutrepresentatives of
Deloitte present. There were no issues of note raised during these meetings.

Whistleblowing

Awhistleblowing policy has been adopted whichincludes access to a whistleblowing telephane service run by anindependent organisation,
allowing employees toraise concerns on an entirely confidential basis. The Committee receives regular reports on the use of the service,
anysignificantreports thathavebeenreceived, the investigations carried out and any actions arising as aresult.

External auvditors

One of the Committee’s rolesis to oversee the relationship with the external auditor, KPMG, and to evaluate the effectiveness of the service
provided. KPMG was appointed as the Group's external auditor at the 2016 AGM, and this has been ayear of transition. The Committee has
concluded that the external auditoris effective, based onreview and discussion of audit scope and plans, materiality assessments, review
of auditor'sreports and feedback from management on the effectiveness of the audit process.

Duringtheveartne Committeereviewed KPMG's findings of the external auditorin respect of their review of the half-yearly report forthe
six-month period ending 25 September 2016, and in respect of the audit of the financial statements for the year ended 31 March 2017. The
Committee metwith representatives from KPMG without management present and with management without representatives of KPMG present,
toensure that therewere ncissuesinthe relationship between management and the external auditor whichitshould address. There were none.

The Committee has reviewed, and is satisfied with, the independence of KPMG as the external auditor.

Non-audit services provided by the external auditors

Theexternal auditors are primarily engaged tocarry outstatutory audit work. There may be other services where the externalauditors are
considered to be the most suitable supplier by reference to their skills and experience. ltis the Group's practice that it will seek quotes from
several firms, which mayinclude KPMG, before engagements fornon-audit projects are awarded. Contracts are awarded based onindividuat
merits. A pelicyisinplace for the provision of non-audit services by the external auditor, to ensure that the provision of such services does not
impair the external auditor'sindependence or abjectivity. This policy has been reviewed effective 1 April 2017 and changes have been made in
accordance with the EU Audit Reform.

Non-avdit service Policy

Audit-related services directly related to the audit Considered to be approved by the Committes up to alevel of
Forexample the review of interim financial statements, £100,000 foreachindividual engagement, and to a maximum
compliance certificates and reports taregulators. aggregateinany financial year of the higher of £200,000 and 70%

of the average audit fees paid to the audit firmin the last three

Acceptable non-audit services censecutive yeers.

Including but not limited to: work related to mergers, acquisitions,

disposals, jointventures or circulars; benchmarking services; and Any engagement of the external auditor to provide permitted

corporate governance advice. services overthese limitsis subjectto the specificapprovalin
advance by the Audit Committee.

Prohibited services Prohibited, with the exception of certainservices which are subject

Inline with the EU Audit Reform, services where the auditor's toderogationif certain conditions are met, in accordance with the

objectivity andindependence may be compromised by the threat EU Audit Reform.

of self-interest, self-review, management, advocacy, familiarity or
intimidation - forexample, taxservices, accounting services, internal
audit services,valuationservices and firancial systerms consultancy

Referto about-vus.autotrader.co.uk/investors for full details of the policy. During the year, KPMG charged the Group £30,000 for audit-related
assurance services.

The Statutory Audit Services for Large Companies Market Investigation (Mandatory Use of Competitive Tender Processes and Audit
Committee Responsibilities) Order 2014 — statement of compliance

As acompetitive tender was carried outin 2016, and KPMG LLP appointed as statutory auditors inthe current financial year, we have complied
with the requirement that the externat audit cortractistendered within the 10 years prescribed by EU and UK legislation and the Code's
recemmendation. The Company confirms thatitcomplied with the provisions of the Competition and Markets Authority’s Order for the
financialyearunderreview.

David Keens
Chairman of the Audit Committee
8 June 2017
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Annval statement by the Chairman
of the Remuneration Committee

- Composed of three Independent Non-Executive Directors.

- Atleast two meetings held peryear.

- Meetings are attended by the Chief Executive Officerand other
relevantattendees byinvitation - no personis present during
anydiscussionrelating to their own remuneration.

- Formoreinformationen the Committee’s Terms of Reference
visit about-us.autotrader.co.uk/investors

Four meetings were held during the year:

Meetings at_tended/ I?ercentage of

totalmeetingsheld meetings attended

JillEasterbrook (Chairman) 4/4 100%
David Keens 4/4 100%
JeniMundy 4/4 100%

Ovur progress in 2017

- Confirming the performance targets to apply to the 2016
Performance Share Plan (PSP awards and granting the awards.

- Considering the executive pay environmentand confirming
the currentremuneration policy remains appropriate for 2018.

- Reviewing the choice of performance metrics for 2018
variable pay schemes.

- Assessing the achievement of targets for the 2016 annual
bonus, setting the targets for the 2017 annual bonus and
reviewing progress against these targets.

- Consideraticn of the appreach to equity participation across
the workforce and approving thelaunchof a SAYE in 2018.

- Considering the impact of changes to pension taxrules.

- Approvingthe 2016 Directors’' remuneration report and
considering the approachtoreporting onthecurrent
financialyear.

In 2018 we will

- Review executive pay arrangements and, if changes
are deemed necessary, consultwith major shareholders
ontheremuneration policy.

- Confirmtargets forand grant the 2017 PSP awards.

- Continue to monitor the executive pay environment,
governance developmentsand market practice.
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Dear shareholders,

iam pleased to present, on behalf of the Board, the Report
of the Remuneration Committee {the 'Commitiee’}irrespect
of the year ended 31 March 2017,

Qurremunerationarrangements are governed by our
remuneratior policy. This policy received binding shareholder
approval, for the first time, at the AGM on 17 September 2015 and
cameintceffect on that date. The Committee remains satisfied
thatthe policy contirues to support the Company's strategy:
toretainand metivate our managementteam, to drive strong
returns for cur shareholders and to promote the long-term
success of the Company. Shareholders will not therefore be
asked to appreve any revisions to the policy at the 2017 AGM.
However,itisthe Committee’sintentiontoundertake a thorough
review of the policy during the course of 2018, including
consultation with our major shareholders, ahead of seeking
approval forpolicy renewal at the 2018 AGM.

Objectives of the remuneration policy and link to strategy
The policy approved by shargholdersin September 2015 has
the following aims:

- toarttract, retain and motivate high calibre senior management,
structured sc as to focus on the delivery of the Company's
strategic and business objectivesinorderto promoteits
long-termsuccess;

- thetargets forperformance related pay to be closely linked
to the Company's main strategic objectives;

-tobesimpleindesign, transparent and understandable both
to participants and shareholders;

-toachieve adegree of consistencyinterms of approachacross
the senior management populationto the extent appropriate;

- base pay tobeset having had dueregard to appropriate
mid-market benchmarks withincentive pay structured spasto
provide the opportunity to earn above mid-market benchmarks
forthe delivery of challenging performance targets; and

- 10 promote anownership culture, viathe encouragement of
widespread equity cwnership across the workforce.

The policy supports our strategy throughusing performance
conditions for curvariable pay schemes that targetimprovements
inour key performance indicatorsand growthin shareholder value
{i.e. Operating profit, audience growth, new productinitiatives and
total shareholder returns}. Incentive pay is subject towlthholding
andrecovery provisions, the annualbonus arrangementsinclude
an elementof compulsory bonus deferral, and robust share
ownership guidelines apply. The Committee considers that these
features promote significantalignment with shareholders and
provide anappropriate level of risk mitigation.

Performance and reward in 2017

Asdescribedinthe Strategic reporton pages 2 to43, 2017 has
beenanotherstrong year, with revenue growth of 9% and
Underlying operating profit growth of 19%. Good progress has
beenmade across all of the Group's operating priorities. The
level of performance achieved resulted ina pay-outinrespect
of the financial element of the annual bonus of c.64% of the
maximum, and an overall pay-out of 51.8% of the maximum.
Furtherinformation onthe actual targets set, and our
performance against themis provided on pages 62 and 63.

As the firstawards were granted underthe Company's
Performance Share Planin June 2015, thare were no outstanding
awards eligible tovestinrespect of long-term performance in
the yearunder review.



Approachfor2018

The Committee will continue to operate withinthe remuneration
policy approved by shareholdersin Septemrber 2015. The key
highlights of how we intend to apply this for 2018 are:

- witheffectfrom 1 April 2017, the salaries of the Executive Directors
wergincreased by 2% whichis below the average increase across
the wider workforce;

- theannualbonus plan will operate similarly to last year, with a
maximum of 150% of salary for the Chief Executive Officerand 130%
of salary for the Chief Financial Officer and the Chief Cperating
Officer. 75% of the maximum bonus opportunity will be based ona
financialmetric withthe remaining 25% being based on two strategic
metrics. Asexplainedinthe Financial review on page 28, from 2018
and beyond, the business will report against the statutory measure
of Operating profitrather thanthe previous measure of Underlying
operating profit,and so this willbe adopted as the measure for the
financialelement of the bonus targets. Half of any bonus awarded
willbe deferredinto shares foraperiod of two years;

awards willbe madein June 2017 under the PSP at 200% of salary

for Trevor Matherand150% for Sean Glitheroand Nathan Coe.
Awards will also be made to othersenior colleagues at this time.

The performance conditions applying to these awards will be based
onthe Company's Cumulative Operating profit (relevant to 75%

of awards) and Total Shareholder Return (TSR} {relevant to 25% of
awards) measured cver a period ¢of three years. Atwo-year
post-vesting holding pericd will also apply; and

- share ownership guidelines of 200% of salary for the CEQ and 150%
of salary for the CFO and the COO willcontinue to operate.

Changes to the Board

Nathan Coe was promoted to the Board as Chief Operating Officer
on1April2017. His salary onjoining the Board was set at £350,000
and his remuneration arrangements are fully consistent with our
remuneration policy. Details of hisremuneration arrangements can
be found onpages 65and 66.

Feedback from shareholders

The Remuneration Committegis committed to ensuring thatwe are
responsive to developmentsin best practice, and will proactively
consider the implementation of our policyinthe light of this. Should
you have any feedbackin thisregard, | shallbe available at the AGM
toanswer any specific questions thatyou may have.

| hope that you will be supportive of the AGM resolution to approve
our Annual Report on Remuneration.

JillEasterbrook
Chairman of the Remuneration Committee
8lune 2017

Strategicreport / Governance / Financial statements

This reportsets out detaits of the remuneration policy for Executive
and Non-Executive Directors, describes how the remuneration
policyisimplemented and disclosesthe amounts paidin the year
ended 31 March 2(n7.

This remuneration reportis inthree parts. The Annual Staterment
by the Chairman of the Remuneration Committes setsoutan
overview of the yearjust ended. Thisis followed by the Annual
RepartonRemuneration [setouton pages 62 to 68}, which provides
greaterdetail onthe amounts paid and the implementation of the
policyin 2017 and alsoincludes ahigh level summary cf how the
remuneration policy isintended o be implemented inthe 2018
financialyear. Finally, as an Appendix, a summary version of the
remuneration policy, whichwas approved by sharehelders at

the AGM on 17 September 2015, is set out on pages 69 to 72.

The full policy canbe viewed on aur website at
about-us.autotrader.co.uk/investors

The Annual Statement by the Chairman, together with the
Annual Report on Remuneration, willbe subject to an advisory
vote atthe AGM on 21 September 2017
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Directors’ remuneration report continued

Annual Report on Remuneration

Single figure of remuneration for the year ended 3t March 2017 (Audited)

The table below shows the aggregate emoluments earned by the Directors of the Companyin the year ended 31 March 2017.

Salary Long-term

£000 and fees Benefits' Annualbonus incentives? Pension® Total
Executive

Trevor Mather 536 1 416 - 27 980
Sean Glithero 296 1 199 - 15 sn
Non-Executive

Ed williams 173 - - - - 173
DavidKeens* 72 - - - - 72
Ji:l Easterbrook? 63 - - - - 63
Jeni Mundy® 54 - - - - 54
The following table shows the aggregate emoluments earned in the year ended 27 March 2016.

Salary Long-term

£°000 and fees Benefits'  Annualbonus incentives? Pension® Total
Executive

Trevor Mather 525 i 787 - 26 1,339
Sean Glitherc 290 1 377 - 14 682
Non-Executive

Ed Witliams 170 - - - - 170
David Keens? 65 - - - - 65
Jill Easterbrook® 46 - - - - a8
Jeni Mundy® 4 - - - - 4
Victor A. Perry [II7 43 - - - - 49
TomHall’® - - - - - -

Nick Hartman™® - - -

Benefitsinclude, private healthcare, [ifs assurance and income protection insrance.
There were no long-term incentives eligible tovestinthe yearunder review.

Appointad ! May 2015,
Appointed1July 2015,
Appointed i March 2016,
Resigned 7 March 2016,

Walved entitlement toreceive a fee.

LR Y N A

Annual bonus for the year ended 31 March 2017

The targets gpplying to the annual bonus for the year ended 3l March 2017 were as follows:

The bonustargets for the financial year, as set by the Committee at the start of the year, together with performance against these, and

Emptover’s pensioncontributions o 5% of salary were paid inrespect of Executive Direciors. o Direciors have a beneficial interestinadefined benefit scheme.

resulting pay-outs are setoutin detail opposite. The level of performance achieved resultedinan overall pay-out of 51.8% of the maximum,

being £416,184{77.7% out of a maximum 150%) for Trevor Matherand £199,240 (67.34% out of a maximum of 130% } for Sean Glithero.

Furtherinformationon the actual targets set, and our performance against themis provided opposite.
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Underlying operating profit (75% of total bonus)

Required/ Pay-outunderthat
actualresuit element
£m %

195 20% (of the 75%)
205 50% (of the 75%)
213 100% (of the 75%)
207.2 63.7% of the 75%

Levelof achlevement

Threshold requirement
Target requirement
Stretchrequirement
Actual achieved

Level of audience share (12.5% of total bonus)

Audience share targets were based onthe number of monthsin the year that the Company's audience share {based on the share of minutes
compared to competitors' websites)was in excess of 78%(representing the Company's targeted level). Targets were set as follows, witha
graduated scale operating between the threshold and stretch requirements:

Pay-aut of audience
share element

0% (of the12.5%)
100% (of the 12.5%)

Number of months where average audience share of minutes
ismore than 78% for that month

Threshold requirement: Less than é months
Stretchrequirement: 10 months or above
Actual achieved: Less than 6 out of 12 months more than78% 0%of the12.5%

Thelevelof audience share was determined by reference to comScore MMX, Due tochangesin the comScore methodology and updates
to the configuration of competitors' websites, the threshold target was notachieved and no bonus will be paid to the Executive Directors
inrespect of thiselementof the bonus.

Penetration of Managing products (12.5% of total bonus)
This partof the bonus related to the number of retailer forecourts adopting Managing products.

Targets were set as follows, with a graduated scale operating between the threshold and stretchrequirements:

Pay-out of
mManaging element

0% (of the12.5%)

Nurber of retailer forecourts introducing Managing Pillar

Threshold requirement: Less than 2,400
Stretchrequirement: 3,000 or mare 100% (of the 12.5%)
Actval achieved — 2,490 32%of the12,5%

inlight of the Company’s performance during the yearunder review, the Committee was comfortable with the overalllevelof annualbonus
pay-out.

Half of the bonus earned will be payable inshares, deferred for two years under the Deferred Annual Bonus Plan ['DABP’). The deferred shares
will vest subjectto continued employment, but there are nofurther performance targets.

Deferred Annual Bonus Plan (Audited)
Awards under the DABP were granted as nil cestoptions ont7 June 2016 inrespectof the annualbonus forthe year to 27 March 2016.
The awards will normally be eligible to vest two years from grant based on continuous employment. The awards were as follows:

Number of Facevalue

DABP shares Proportionof of awards at

Executive Director awarded annual bonus grant date'
Trevor Mather 101,221 50% £393,750
48457 50% £188,500

Sean Glithero

1 Facevalyecalculated basedontheclosing mid-market price onthe day before grant date.

Performance Share Plan {Audited)
Awards under the PSP were granted as nil cost options on 17 fune 2016 and will normally be eligible to vest three years from grant based
onperformance over the three years to 31 March 2019 and continuous amployment. The awards were as follows:

Number Face/maximum % award vesting
of DABP sharas Muitiple  value of awards at threshold Performance
Executive Director awarded of salary atgrant date’ {% maximum) period?
Trevor Mather 275321 200% £1,071000 25% Concludes
Sear Glithero 114,061 150% £443700 25% 31March 209

1 Face/maximumvalue was calculatad based onthe closing mid-market price onthe day before grant date.
2 Theperformance period farthe Cumaiative Underlying cperating profit target and for the TSR ta“get runs for three years from* April 2016,
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Directors’ remuneration report continued

Treperformance corditions applyfng to the 2016 PSP awards are set cut below. Each element will be assessed independently of the other:

Percentage

of total

Metric PSP awards
Cumulative Underlying operating profit 75%
Relative Total Shareholder Return 25%

Cumulative Underlying operating profit

Cumulative Underlying operating profitisdefined as the sumof the Group's Underlying operating profit result overthe three consecutive
financial years ending on 31 March 2019. The actualrange of Cumulative Underlying operating profit targets for the threeyearsended
31March 2019 that are applicable to the awards are as follows:

Cumulative Underlying operating Proportion of awards subject to Cumulative
profit performance achieved uUnderlying aperating profit thatvest
Below £660m 0%
Equal to £660mithreshold targer) 25%
Equaltocrabove £710m (stretch target) 100%

Pro-ratabetween the threshold and stretch performance targets

Relative Total Shareholder Return
Perfarmanceis measured over the three financial years ending 31 March 2019. The TSR of the Company will be compared to that of the
FTSE 250 Index {excluding Investment Trusts) over the performance period, and will vestaccording ta the following schedule:

TSR performance relative to the FTSE 250 Index Proportion of awards
{excludinginvestment trusts) subjact to TSR that vest
Below Index TSR 0%
Equal toindex TSR {threshold target) 25%
Equalto Index TSR plus 25% orabove(stretch target) 100%

Pro-ratabetween the threshold and stretch performance targets

Performance graphand CEQ remuneration table

The graphbelowillustrates the Company's TSR performance relative to the corstituents of the FTSE 250 Index (excluding investment trusts)
of which the Company is a constituent, from the start of conditicnal share dealing on 18 March 2015, The graph shows performance of a
hypothetical £100 invested andits performance over that period.

Total Shareholder Return
180
160
140

100
ac
60
40
20

o

Total Shareholder Return (£}
(rebased)

18 March 2015 27 March 2016 3 March 2087
@ Auto Trader Group ple #  F18E 250 {excluding Investment Trusts)
Source: Datastrear {Thomson Reuters).

CEO remuneration
Thetable below setscutthe CEQ's single figure of totalremuneration together with the percentage of maximumannual bonus awarded
over the same period.

2017 2016 2015
CEO totalremuneration (£'000) 980 1,339 20
Annual bonus (% of maximum) 51.8% 100% n/at
Share award vesting (% of maximum) n/a? n/a? nfa*

1 Fromthedate of Admissionin March 2015
2 Private Companywhen bonus planimplementedin 2015,
3 Npawards wereeligible tovestinrespectoflong-termaerformance ending in 2015, 2016 or 2017.
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Percentage increase in the remuneration of the CEQ

The table below shows the average increase in each component between the CEQ and the average employee in the Company from
201610 2017,

Changeinr ation levels

Average

Component CEOQ amployee
Salary 2% 3%
Benefits 0% 0%
Bonus (47%) (42%)

Relative importance of the spend on pay

The following tabie shows the Group's actual spend on pay forall employees compared to distributions to shareholders. The average number
of employees has also been included for context. Revenue and Underlying operating profit have also beendisclosed as these are two key
measures of Group performance.

2017 2046 %
Em g change

Employee costs
{seenote s torhe consolidated financial staterments) 53.6 53.6 {1y%!
Average number of employees
{seenote 5tothe consclidated financial statements} 820 854 (4%
Revenue
[seeConsolidated income staternent) 3.4 281.6 Q%!
Underlying operating profit
(see page 28 for definition and reconciliation) 207.2 71.3 19%!
Dividends paid and proposed
{(seenote 24 to the consolidated financial statements) 50.8 15.0 239%

1 Adjustedfortheimpact of the additional daysin 2017 - refer to the Financial review on page 26 for more detail.

Implementation of the remuneration policy for the year ending 3t March 2018
This sectionsets outhow the Committee interds toimplement the remuneration policy in the year ending 31 March 2018.

Base salary

The Executive Directors' salaries were reviewed in early 2017 with the changes becoming effective from 1 April 2017, and will next be reviewed
inearly 2018, with any changes becoming effective from1April 2018. The following table sets out the new salaries effective 1 April 2017
(financial year 2018) comparedto those which appliedin financial year 2017:

Percentage

2018 2017 change

Trevor Mather £546.210 £535,500 +2%
Sean Glitherc L3716 £295,800 +2%
Nathan Coe? £350000 - n/a

2 Appointedtorthe Boardont April 2017,

Forcontext, theincreasein the salary budget for 2018 for the overallemployee group was set at 4% {inclusive of meritand promotionalincreases).

Pension and benefits

txecutive Directors will continue tereceive a pension contribution attherate of 5% of base salary lin line with pensions offered to other
employees), payable into the Company pension scheme or as a cash alternative. Ancillary benefits are provided in the form of private medical
cover, life assurance and income protection insurarce.
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Directors’ remunerationreport continued
P

Annval bonus
Asdescribedinthe Policy Report, Trevor Mather's maximum bonus cpporiunityis capped a1150% of base salary whilst Sean Glithero's
andNathanCoe'siscapped at130% of base salary. Half of any bonus earmedwillbe payable inshares, deferred for two years under the DABFE.

The mecrics and their weightings for the year ending 31 March 2018 are:

Maetric Percentage of total bonus
Operating profit 75%
Strategic objectives 25%

As explairedinthe Financial reviewon page 28, from 2018 and beyond, the business wilt report against the statutory measure of Operating
profitratherthanthe previous measure of Underlying operating profit. In relation to the financial target. a challenging graduated scale will
operate setaround the 2018 business plan. Forachievement of the thresheld targer, 20% of this partof the bonus opportunity becomes
payable with the maximum becoming payabie for cutperfarming the 2018 business plan.

Thestrategictargetsrelate to two key performance objectives for 2018, These are growthin full page advert views during the vear which will
determine up to12.5% of the total bonus opportunity, and new productinitiatives (the adoption of Managing products) which will determine up
to12.5% of the total bonus opportunity. A financial underpin willapply to the strategic targets, such thatno bonus will be payable if Operating
profitdoesnotexceedthe £203.1machievedin 2017,

Thespecifictargets themselvesare commercially sensitive, but the Committee intends to disclose themin the next Annuat Report on
Remuneration provided theyare nolonger considered to be commercially sensitive at that time.

Performance Share Plan {'PSP’}

The Committee's policyis to award Executive Directors annual PSP awards. The Committee intends to grant awards in the current financial
yearto Trevor Mather atalevel of 200% of salaryand te Sean Glitherc and Nathan Coe at a level of 150% of salary. The performance metrics
and their weightings for the award remain unchanged (save from the change of financial metric to Operating profitiand are set out below:

Metric Fercentage of total PSP awards
Cumulative Operating profit 75%
Relative Total Shareholder Return 25%

Eachelement willbe assessed independently of the other as detailed below.

Cumulative operating profit
Cumulative operating profit will be defined as the sum of the Group's Operating profitresult over the three consecutive financial years ending
on31March 2020,

The Committee considered anumber of factors when setting the range of targets including internal planning, market expectations for the
future performance of the Company and market practice interms of target setting across the constituents of the FTSE 250 Index. The actual
range of targetsis commercially sensitive, butthe Committee intends to disclose themin the next Annual Report on Remuneration provided
they are nolonger considered to be commercially sensitive at that time, The awards willvestaccording to the following schedule:

Cumulative operating profit Proportion of awards subject to
performance achieved Cumulative operating profit thatvest
Below threshold 0%
Equal tothreshold 25%
Stretch orabove 100%

Pro-ratabetween the threshold and stretch performance targets

Relative TSR
The performance condition applying to one quarter of PSP awards will be based on TSR performance over the three financial years ending
31 March 2020.

The TSR of the Company will be compared to that of the FTSE 250 Index {excluding investment trusts) over the performance period,
andwitl vestaccording to the following schedule:

TSRperformance relative to the FTSE 250 Index Proportionof awards
{excluding investment trusts) subject to TSR that vest
Below Index TSR 0%
Equal taindex TSR (threshold targer) 25%
Equal toindex TSR plus 25% or above (stretchtargen 100%

Pro-rata between threshold and stretch performance targets

Consistentwith market practice, athree-month averaging peried will normally apply for the purposes of calculating the start and end values
for the purposes of measuring TSR.

Executive Directors will ordinarily be required toretain their net of tax number of vested shares delivered under the PSP for at least two years
from the point of vesting.
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Fees for the Chairman and Non-Executive Directors

The fees were reviewed inearly 2017 and were increased by 2% with effect fromt April 2017. The Chairman and Non-Executive Directors’ fees
will next be reviewed in early 2018, with any increase becoming effective from 1 April 20i8.

Asummary of currert fees s shownbelow:

Percentage
2018 2017 change
Base fees
Chairman £176,868 RI73400 +2%
Non-Executive Director £54,621 £53,550 +2%
Additional fees
Senicr Independent Director £9.364 £9180 +2%
AvditCommittee Chairman £9,364 £9180 +2%
Remuneration Committee Chairman £9,364 £9180 +2%

Thereis no additional fee payable to the Chairman of the Nomination Committee.

AliNon-Executive Directors have letters of appointment with the Company foraninitial period of three years, subject to annual re-appointment
atthe AGM. Appointmentisterminable on sixmonths’ written notice. The appeintment letters for the Non-Executive Directors provide thatno
compensationis payable upon termination of employment. Letters of appointrmentare avaitable forinspectionat the Company's registered
office. Details of the appointment terms of the Non-Executive Directors are as follows:

Startof current term Expiry of current term

Ed Williams 6 March 2015 5 March 2018
DavidKeenrs 1 May 2015 30 April 2018
Jill Easterbrook 1July 2015 20 lune 2018
Jeni Mundy tMarch 2016 28 February 2019

Directors' shareholding and share interests (Auvdited)

The Group has adopted shareholding guidelines in order to encourage Executive Dirgctors tomaintain ashareholdingin the Company
equivalentinvalue to 200%of salary for Trevor Matherand150% of salary for Sean Glithero and Nathan Coe. If an Executive does not meet the
guideline, they willbe expected toretain at least half of the net shares vesting under the Company's discretionary share-based employee
incentive schemes until the guideline is met. AllExecutive Directors currently hold wellin excess of this limit.

The table below sets out the number of shares held or potentally held by Directers (inctuding their connected persons where relevant)
as at31 March 2017,

Numberof Numberofawards

awardsheid heldunderthe target Percentageof

underthe PSP DABP conditional shareholding salary heldin

Benefically conditionalon oncontinued  guideline{asa shares as at 31

Director owned shares’ performance employment % of salary} March2017?

Executive Directors

Trever Mather 12,000,000 74229 101,221 200% B79N%

Sean Glithero 2.997581 290167 48457 150% 3.975%
Non-Executive Directors

Ed Williams 6,875444 - - N/A N/A

JillEasterbrook - - - N/A N/A

Cavid Keens 25000 - - N/A N/A

JeniMundy - - - N/A N/A

1 Includes shares owred by connected cersons. Only beneficially owned shares count towards the snareholding guideline.
2 Basedon mig-market price atclose of business on 31 March 2017

Trevor Mather

No. of shares/ Shares/ Sharaes/ No. of shares/ Market
optionsat options options Options optionsat Date priceon
28 March grantedin apsedin exarcisedin 31 March Date of fromwhich Exercise exercise
Scheme 2014 the year theyear theyear 2017 grant exercisable Expirydate price date
PSP 446,808 - - - 446,808 19/6/2015 19/6/2018  19/6/2025 Nil n/a
PSP - 275,321 - - 275321 17/6/2016 17/6/2019  17/6/2026 Nil n/a
CABP - 101,221 - - 101,221 17/6/2016 17/6/2018  17/6/2026 Nil n/a

Total 446,808 376,542 - - 823,350
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Sean Glithero

No. of shares/ Shares/ Shares/ Nc. of shares/ Market

oprionsat oprions aptions Options options at Date price on

28 march grantedin lapsedin  exercisedin 31 March Date of fromwhich Exercise exercise

Scheme 2016 the year the year the year 2017 grant exercisable Expirydate price date

PSR 185106 - - - 185106 19/6/2015 19/6/2018  19/6/2025 Nil n/a

PSP - 14,061 - - n4,061  17/6/2016 17/6/2019  17/6/2026 Nil n/a

DABP - 48457 - - 48457 17/6/2016 17/6/2018  17/6/2026 Nil n/a
Total 185,106 162,518 - - 347,624

External directorships

None of the Executive Directors hold any external directorships.

Membership of the Committee

JillEasterbrookis the Committee Chairmar, ardits ather members are David Keens and Jeni Mundy. Refer to page 60 for further details
of the membership of the Cormmittee, the Terms of Reference, the meetings held and activities during the year.

External advisors

New Bridge Street {'NBS'}, part of Aon plc, providesindependent advice to, and was appointed by, the Committee. NBS was selected by the
Committee due toits extensive experience of advising listed companies withrespect toremuneration. The Committee seeks advice relating
to the remuneration of Executive Directors, the wider senior management population and Non-Executive Directors’ fees from NBS. NBS does
not provide any otherservices to the Company. Aon currently provides actuarial, vaiuation and administration servicesinrelation to the

defined benefit pensionscheme of the Company.

The Committee is satisfied that the advice received by NBSinrelation to remuneration matters during the year was objective and
independent. Terms of engagement are available onrequest from the Company Secretary. NBSis a member of the Remuneration Consultants
Group and abides by the Remuneration Consultants Group Gode of Conduct, which requires its advice to be objective and impartial. The fees
payable to NBS for providing advice inrelation to executive remuneration aver the financial year under review were approximately £41,500,

charged onatime-spent basis.
Statement of shareholder voting

At the AGMin 2015 we sought binding shareholder approval for the Remuneration Policy Report. At the AGMin September 2016, we sought
advisory shareholder approval for the Annual Report on Remuneration.

Thevoting cutcomes were as follows:

2015 AGM: Remuneration policy {(binding)

Number of votes cast % of votes cast

Votes for 797,281,130 58.20

Votesagainst 14,637737 1.80
Totalvotes cast(excluding abstentions) 811,918,867
Abstentions 7139,212

2016 AGM: Annual Report on Remuneration {advisory)

Number of votes cast % of votes cast

Votesfor 779,343,590 98.66

Vortes against 10,617,266 1.34
Totalvotescast{excluding abstentions) 789360,856
53,529

Abstentions

Approval

This Directors’ remunerationreport has been approved by the Board of Directors.

Signed onbehalf of the Board of Direcors.

Jill Easterbrook
Chairmancfthe Remureration Committee
8 June 2017
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Appendix: Summary remuneration policy

This partof the Directors’ remuneration report sets ousasummary of the full remuneration policy report that was approved by sharehoiders

inSeptember 2015.

Forthefull report, please refer to the 2015 Directors’ remuneration report available on our website atabout-us.autotrader.co.uk/investors

Policy overview

On Admissionin March 2015, a new remuneration policy was adopted by the Committee. This policyisstructured soas to ensure that the main
elements of remunerationare linked to Company strategy, inlire with best practice and aligned with shareholders’ interests.

The policyisdesigned to reward Executive Directors by of fering competitive remuneration packages, which are prudently constructed,
sufficiently stretchingand linked tolong-term profitability. In promoting these objectives, the policy aims to be simple indesign, transparent

and structured sc as to adhere to the principles of good corporate governance and appropriate risk manageament.

Afurtheraim of the remuneration policyiste encourage a culture of share ownership by colleagues throughout the Company, and in support
of this we have putin place both a SIP,under which anaward of free sharesto commemorate the Listing was granted, and an SAYE scheme.

The remuneration policy for Executive Directors
Ourpolicyis designed 1o offer competitive, but notexcessive, remuneration structured so that there is asignificant weighting towards
perfoermance-based elements. Asignificant proportion of our variable pay is delivered in shares with deferral and holding periods being
mandatory, and with appropriate recovery and withholding provisions in place to safeguard against overpayments in the evencof certain
negative eventsoccurring. The table below provides a fullsummary of the policy elements for the Executive Directors.

Purpose and Operationand Maximum Performance
Element link to stratagy performance conditions opportunity assessment
Salary Torecruit Salaries are normally reviewed annually Thereis no prescribed The Committee reviews
and reward withchangeseffective from1April. maximum. However, the the salaries of Executive
executives of . . . Committeeis guided by Directors eachyeartaking
high calibre. Salary rewewsfwniconsu.jer. theaverageannualincrease |dusaccountcfallthe
. - personalperformance; of theworkforce. Higher factors describedinhow
Recognises - Company performance; . . .
P . P A . increases{in percentage the salary policy operates.
Individual's - Individual's experience; and
; . ; of salary terms) may be
experience, -increases elsewhergin the Company. . .
responsibility o o awarded at tr_we discretion
and Perwod\c_acqountof prar_:t\cem compara_bie of the Commlttee: fD_r
oerformance. companiesin terms of size and complexity _examp_le {but notllmlted_to):
willbetaken (e.g. the constituents of the inrelationto the changein
FTSE 250 Index). size,scaleorscopeofan
. ! , individual’s role, following
The Cqmm\ttee coenstders theimpact Qfany the appointment of a new
salaryincrease on the totalremuneration executive to bring that
package. executive's packageinline
withmarket overanumber
of years.
Benefits Toprovide Executive Directorsareentitled to Thevalue of benefitsisnot | N/A
competitive the following benefits: cappedasitisdetermined
benefits to - lifeassurarce; by theinsurance cost tothe
ensure the - income protectioninsurance; and Company which may vary.
wellbeing of - private medicalinsurance. However, the nature of the
employess. Executive Directorsare alsoeligible to bene_f:tms expectecto
e . remain unchanged.
participate in all-employee share schemes
on the same basis as other staff.
Pensicn To provide Directors are eligible toreceive employer 5% of salaryp.a. N/A
retirement contributions to the Company’s pension plan
| benefits for {whichis a defined contribution plan)ore
employees. salarysupplementin liev of pension benefits.
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Purpose and Cperation and Maximum Performance
Element linkto strategy performance conditions opportunity assessment
Annual Toingentivise | Theannualbonusis based predominantly The CEOQ'sbonusiscapped |Financialmeasures
bonus'** andrewardthe | onstretching financialand operational at150%of salaryand the will normally represent
achievementof | objectivesassetatthe beginnirgoftheyear |CFQO'siscappedat!3Q% themajority of bonus,
annual financial | and assessed by the Committee following of salaryannually. with clearly defined
andoperatioral { the year end. non-financial targets
Svijiiﬁt;\;gs Half of any bonus earnedis subject tedeferral l(r;?presentmg the balance
. any).
closely linked inshares underthe Deferred Aqnualaonus ' _ _
o the Dlan(‘DABD’),typ\callyforap_erlod oftwo With regards to financial
corporate years.‘fhe deferred shares willvest subject targ;ts,notmorethan 20%
strategy. 1o continued employment, butthereare no of this partoftheb‘on‘uswﬂl
further performance targets. be payable for achieving the
Adividend equivalent provision allows retevantinreshold hurdle
1‘ the Committee to pay dividends, atthe Where non-financial targets
Committee’s discretion, onvested shares operate, it may not always
i {incash orshares)ar thetime of vesting and bepracticabletoset targets
may assume the reinvestment of dividends onagraduatedscale, where
onacumulative basis. these operatenotmore than
Recovery and withholding provisions apply 33%.W“.E be payable for
L . - achieving the threshold
asdescribedin footnotel. These provisions target
applyinthe event of material misstaterment ; ’
of results, an errorinthe calculation of bonus Measures and weightings
outcome orininstances of individual may change eachyearte
gross misconduct. reflectany year-on-year
Participationin the bonus plan,and all bonus ch.an.g‘es tobusiness
payments,are atthe discretionofthe priorities.
Committee.
Performance | Tgincentivise | Awardswillnormally be made annually under | Normal maximum of 200% Ablendof performance
SharePlan andrecognise |the PSP andwilltake the form of nil-cost of salary. metrics, including financia!
(‘Psprjhae successful options or conditional share awards. andtotal shareholder return,

execution of
the business
strategy over
thelonger
term.

To align the
long-term
interestsof
Executives
withthose of
shareholders.

Participation andindividual award levels
will be determined at the discretion of the
Committee within the policy.

Awardsnormally vestafter three years
subjecttctheextenttowhichthe
performance conditions specified for the
awards are satisfied, and continued service.

Recovery and withhelding provisions apply
asdescribedinfootnotel. These provisians
applyinthe eventof material misstatement
of results,anerrorinthe calculationof a
vestingresultorininstances of individual
gross misconduct.

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

Adividend equivalent provision allows

the Committee to pay dividends, atthe
Committee'sdiscretion, cnvestedshares
(incashorshares}at thetime of vesting and
may assume the reinvestrment of dividends
onacurmulative basis.

Exceptionalcircumstances
maximum of 300% of salary.

willbe used. Financial
metrics willcomprise a
majerity of the awards.

The metrics and weightings
foreachawardwillbe set
cutinthe AnnualReporton
Remuneration. The actual
targetswillbe setoutunless
they are considered to be
commercially sensitive.

No more than 25% of the
award vests for achieving
threshold performance.

100% of the award vests
forachieving maximum
performance.

All-employee | 1o encourage

The Company hasadopted two all-employee

Maximum permitted savings

N/A

SharePlans: | group-wide tax advantaged plans, namely a savings basedon HMRClimits from
SIP&SAYE® | oquity related share optionscheme {'SAYE)anda time to time.
ownership ShareIncentive Plan ('SIP'} for the benefitof

acrossall Groupemployees.
employees, Theoperationof these plans willbe atthe
andcreatea . : - A
discretion of the Committee and Executive
culture of . . S o
. Directors will be eligible to participate on
ownership. ) .
aconsistent basis to other employees.
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Purpose and Operationand Maximum i Performance
Element link to strategy performance conditions epportunity | assessment
Share Toincrease Executive Directorsarerequiredtobuildand | Atleast 200% of salary for ;N/A
ownership aligrment maintain a holding of sharesin the Company. |theCEQandatleast150%0of
guidelines between This is to be built through retaininga minimum | salary forthe CFO, orsuch |
executivesand | of 50% of the netof taxvested PSPand DABP | higherlevel as the 1
shareholders. | shares,untilthe guideline levelismet. Committee may determine ;
fromtimetotime. ]

1 Recoveryand withholding provisions apply to variable pay, toenable the Company torecover amounts paid under the anaual bonus and PSP intheeventof the
following negative events cccurring withi~ three years of the payment date a material musstatement or restatementtothe audited finarcial statements or otrer
data;anerrorinthe calculation leading to over-payment of bonus; orindividual gross misconduct. Shouvldsuch aneventbe suspected. there willbe a further
twoyearsinwhich the Committee may investigate the event. The amount to be recovered would generatly be the excess payment over the amount which would
atherwise be paid, andrecovery may be satisfied in avariety of ways, includirg through the reduction of cutstanding deferrec awards, reduction of the next bonus
or PSP vesting and seeking a cash repayment.

2 Inordertoensure thatthe remuneration policyis capable of achievingitsintended aims, the Committee retains certain discretions over the operation of the
variable pay policy. Theseinclude the ability to vary the operationof the plansincertain circumstances (suchas achange of control, rights issue, corporate
restructuring events or special dividend) including the timing and determination of pay-outs/vesting, and making appropriate adjustments to performance targets
asnecessarytoensure that perfarmance conditionsremain appropriate However, it sheuld be noted thatinthe eventthat the measures or targets are varied for
cutstanding awardsin the light of a corporate event, the revised targets may not be materially less difficult to satisfy. Should these discretions be used, they wauld
be expiainedin the Annval Report on Remuneration and may be subject to consultation with shareholders as appropriate.

3 Annuai bonus performance measures are selected annually to reflect the Group's key strategic initiatives for the year and reflect both financial and non-financial
abjectives. Amajority weightirgis placed onfinancial performance, includingasignificant element being based on prefit-based metrics, ensuring that pay-outs
are closelylinkedte Company growth.

4 Theuszofacombirationcfinternal firancial perfoermance and tota. shareholderreturr measures within the PSP is designed to ensure that rewards are linked
talong-terr sharehoe.dervalue creation The financial metrics chosenwill be t~e measure ormeasu-es considered by the Committee atthe time of each grant
o be mostlikely to supportthe Company's long-term growth strategy. The use of TSR aligns with the Company's focus cnsharehotder value creationand rewards
management for outperformance of sectar peers,

5 Inexceptional circumstances, the Committee mayinits discretion allow participants to sell, fransfer, assign or dispose of some or all of these shares before
the end of the hoiding period.

& Althougheligible, the Executive Directors opted out of the of fer of Free Shares made to all employees in April 2015

7 Adescriptionof howthe Companyintendstoimplementthe policy set ovtin this table for 2018 is setoutinthe Annual Report onReruneration.

Service contracts and policy for payments on loss of office
The service cantracts forthe Executive Directors are terminable by either the Company or the Executive Director on 12 months' notice
and make provision for early termination by way of payment of acashsumegualtc12 months’ salary, and pension.

Paymentinlieu of notice canbe paid eitherasalumpsumorineguat manthlyinstalments over the notice period, with mitigation.
The Committee will consider the particular circumstances of each leaver enanindividual basis and retains flexibility as to at what point,
andtheextenttowhich, paymentsarereduced.

Atthediscretion of the Committee, a contributiontoreasonable outplacement costsin the event of termination of employmentdue to
redundancy may also be made. A payment to the value of 12 months’ contractual benefits may also be made. The Committee also retains the
ability to reimburse reasonable legal costsincurredin connectionwith a termiration of employment and may make a payment forany statutory
entitlements or tosettle or compromise claims in connecticnwith a termination of any existing or future Executive Director as necessary.

Relevant detzils willbe provided in the Annual Report on Remuneration should such circumstances apply.

Insurnmary, the conzractual provisions on termination where the Company elects to make a paymentinlieu of notice are as follows:

Pravision Detailed terms

Notice period 12 months by either party.

Termination payments -100% of salary.

over the notice period - 5%inrespectof pension contributions.

Change of control There are no enhanced provisionson a change of control.

The Executive Directors are subject to annualreappointment at the AGM.
Service contracts are available forinspectionat the Company’s registered office.

Annualbenus on termination

Thereisnoautomatic or centractual right to banus payment. At the discretion of the Committee, for certainleavers, a pro-ratabonus may
bacome payable at the normal payment date for the period of employment and based on full-year performance. Should the Committee
decide to make a paymentin such circumstances, the rationale would be fully disclosed in the Annual Report on Remuneration.
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PSP on termination
Share-based awards are cutside of service contracts.

Narmally, PSP awards will lapse upcn a participant ceasing to hold employment. However, under the Rules of the PSP, incertain prescribed
circumstances (namely, death, sale of employing company fromthe business or otherwise at the discretion of the Committee), ‘good leaver’
status can beapplied. Inexercising its discretion as to whether an Executive Director should be treated asa good leaver the Committee wil
takeinto account the performance of the individualand the reasers for their departure and, in the event of this determination being made,
will set outitsrationaiein the following Arnual Report on Remuneration.

The extent to which PSP awards will vestin good leaver circumstances willdepend on:
- the extent to which the performance conditions have beensatisfied at the relevant time; and
- the pro-rating of the award determined by the period of time servedin employment during the vesting period.

Insuch circumstances, PSP awards willusually vest on the normal vesting date. The Committee retains the discretion toreduce oreliminate
time pro-rating, if itregards it te be appropriate in particular circumstances. However, if the time pra-rating is varied from the default pesition
under the PSP Rules, anexplarationwill be set outinthe fellowing Annual Repert on Remuneration. For the avoidance of doubt, the application
of the performance condition may not be waived, although the Committee may atits discretion alter the date towhich performance s
measured{e.g. tothe date of cessation of employmentas opposed to over the full performance period).

Approachto recruitment and promotions

Therecruitment package foranew Directorwould be setinaccordance with the terms of the Company's approved remuneration policy.
Currently, thiswould inctude an annual bonusopportunity of up to 150% of salary and policy PSP award of up to 200% of salary (other thanin
exceptional circunstances where up to 300% of salary may be made).

Onrecruitment, salary may (but need not necessarily) be set at a level below the normal market rate, with phasedincreases greaterthan those
received by othersasthe executive gains experience. Therate of salary should be set scas toreflect theindividual's experience and skills.

The Committee recognisesthatitmay be necessaryinsome circumstances tocompensate foramounts foregone from a previous employer
{using Listing Rule 9.4.2). Any such compensatory award would belimited towhatis felt to be a fairestimate of the value of remuneration foregone
takingintoaccount the value of the award, the extent to which performance conditions apply, the form of award andthe time left to vesting.

Foraninternal appointment, any variable pay element awarded in respect of their priorrele would normally be allowed to pay out according
toits outstanding terms. Inadditicn, any other cngoing remuneration obligations existing prior to appointment may continue, provided that,
if they are putside the approved policy, they are put to shareholders for approval at the earliest opportunity.

Forallappointments, the Committee may agree that the Company will meet certainappropriate relocation costs.

Policy on external appointments
SubjecttoBeard approval, Executive Directors are permitted to take on cne non-executive position with another company and toretain their
feesinrespectof such position. Details of outside directorships held by the Executive Directarsand any fees that they received are provided

inthe AnnualReport on Remuneration.

The remuneration policy for the Chairman and Non-Executive Directors
The Non-Executive Directors donct have service contracts with the Company, butinstead have letters of appointment.

Purpose and Maximum
Element link to strategy QOperation apportunity
Fees Toattract Feesare reviewed periodically and approved by the Board {or, in the case Thereis no prescribed
and retain of the Chairman, by the Remuneratiocn Committee), with Non-Executive maximum annualincrease
ahigh-calibre | Directors abstaining fromany discussioninrelationte their fees. Boththe noristhere a cap onfees.
Chairmanand | Chairmanand the Non-Executive Directors are paid annual fees and do not .
Non-Executive | participateinary of the Company’'sincentive arrangsments, or receive The fee _le\.u_els are_ revnlewed
Directors any pension provision or other benefits, anaperiodic ba3|_s,w1th
by offering ‘ ‘ ‘ _ _ _ referepcetothet\me
amarket The Chairmanreceives asingle fee covering all of his duties. commltmentgfthe role _and
' competitive The Non-Executive Directors receive a basic Beard fee, with additional fees ?faégi l?rfzf[::gzoergazmes
feelevel. payable for chairing the Auditand Remuneration Committees and for p}
. : . complexity.
performing the Seniorindependent Directorrole.
: The Chairmanand Non-Executive Directorsshall be entitled to have
3 reimbursed aliexpenses that theyreasconablyincurin the performance
§ of their duties.
Letters of appointment

AllNon-Executive Directors have letters of appointment with the Company feraninitial period of three years, subject toc annual re-appointment
at the AGM. Appointmentis terminable onsix months' written notice. The appointmeant letters for the Non-Executive Directors provide thatno
compensationis payable upon termination of employment.

Letters of appointment are available forinspection at the Company's registered office.

Approachto recruitment

Forthe appointment of a new Chairman or Non-Exgcutive Director, the fee arrangement would be setin accordance with the approved
remuneraticn policyinforce atthattime.

72 Aute Trader Group ple Annuai Reportand Financial Statements 2017



Directors’ report

The Directors have pleasure in submitting
their Report and the audited financial
statements of Auto Trader Group plc (the
‘Company’)and its subsidiaries (together the
‘Group’'] for the financial year to 31 March 2017.

Statutory information

Information required to be part of the Directors’ report can be found
clsewherein this document, asindicated in the table belowandis
incorporatedinte thisReport by reference:

Section of Annual Report Pagereference

Employeeinvolvement Strategicreport; corporate

soctalresponsibility {page 39}

Employeeswith disahilities Strategicreport; corporate

socialresponsibility (page 43)

Note 2 to the consolidated
financial statements

Financialinstruments

Future developments
of the business

Strategicreport
(pages 2tc 43)

Greenhouse gas emissions Strategicreport; corporate

socialresponsibility [page 42)

InformationrequiredbyLR 9.8
Information required te beincludedin the Annual Financial Report by
LR%.8canbefoundinthisdocument asindicatedinthe table below:

Section of Annual Report Pageraeference

Note 22 to the consolidated
financial statements

Allotment of shares
during the year

Directors'interests Remunerationreport [page 67)

Significant shareholders Directors’ report{page 74}

Going concern Riskmanagement (page 32)

Long-termincentive
schemes

Directors’ remuneration report
(pages 6210 68)

Powers forthe Company
to buy back itsshares

Directors’ repert(page 73)

Significantcentracts Directors’ report (page 74)

Significantrelated party Directors’ report (page 74}

agreements

Statementof corporate Corporate governance
governance statement (pages44to72)
Managementreport

This Directors’ report,on pages 73 to 75, together with the Strategic
reportonpages 2to 43, formthe management Report for the
purposes of DTR4.1.5R.

The Strategic report

The Strategic repert, whichcan befound on pages 2to 43, sets
outthe Group’s strategy, objectives and business model; the
deveiopment, performance and pesition of the Group’s business
(including financial and operating key performance indicatersh;
adescription of the principal risks and uncertainties; and the
maintrends and factors likely to affect the future development,
performance and positionof the Group’s business.

UK Corporate Governance Code

The Company's statement on corporate governance can be foundin
the Corporate governance statement, the Report of the Nomination
Committee, the Reportof the Audit Committee and the Directors’
remunerationreport on pages 441072, all of which form partof this
Directors' reportand are incorporatedintoitby reference.
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2017 Annual General Meeting

The Arnual General Meeting ((AGM"} wiltbe held at10.00 am on
218eptember 2017 atthe Company's registered office at 4th Floor,1
Tony wilson Place, Manchester, MI5 4FN. The Notice of Meeting sets
cuttheresolutionsto be preposed and specifies the deadlines for
exercising voting rights and appointing a proxy or proxies tovote in
relationto resclutions tobe passed at the AGM. All proxy votes will
be counted and the numbers for, against orwithheldinrelation to
each resolution will be anncunced at the AGM and publishedon

the Company’'s website.

Board of Directors

The following individuals were Directors of the Company for the
whote of the financial year ending 31 March 2017, and to the date
of approving thisreportunless otherwise stated:

- Edwilliams

- Trevor Mather

- SeanGlithero

~ DavidKeens

- lill Easterbrook

- JeniMundy

Nathan Coewasappointed asa Directoronl April 2017, All Directors
will stand for election or re-election at the 2017 AGM in ling with the
recommendations of the Code.

Appointment and replacement of Directors

Ateach Annual General Meeting each Director theninoffice shall
retire from office with effect from the conclusion of the meeting.
When aDirectorretiresatan Annual General Meeting inaccordance
with the Articles of Association of the Company, the Company may,
by ordinary resolution atthe meeting, fill the office being vacated by
re-electing the retiring Director. Inthe absence of sucharesolution,
theretiring Director shall nevertheless be deemedto have been
re-elected, exceptin the cases identified by the Articles.

Results and dividends
The Group's and Company’s audited financial statements for the year
aresetoutcnpages’79to122.

The Companydeclaredaninterimdividend on 10 November 2016
of 1.7 pence pershare which was paid on 27 January 2017,

The Directors recommend payment of afinal dividend of 3.5 pence
pershare (2016:1.0 pence pershare) to be paid on 29 September 2017
teshareholders onthe register of members at 1 September 2017,
subjecttoapproval atthe 2017 AGM.

Amendment of the Articles

The Company's Articles of Associationmay only be amended

by aspeciatresolution at a general meeting of shareholders.
Noamendmentsare proposed tobe made to the existing Articles
of Association at the forthcoming AGM.

Authorityto allot shares

Underthe 2006 Act, the Directars may only allot sharesif authorised
todo so by shareheidersin a general meeting. The authority
conferred onthe Directorsat the 2016 AGM under section 55t of the
2006 Actexpires onthe date of the forthcoming AGM, and ordinary
resclutiont3seeks anew authority to allow the Directors toallot
ordinaryshares up toa maximumnominalamount of £6,498,786
{646,878,622 shares, representing approximately two thirds of the
Company’s existing share capital at 8 June 2017), of which 324,890,572
shares (representing approximately one third of the Company's
issuedordinary share capital) canonly be allotted pursuant to a rights
issue. The Directors have no presentintention of exercising this
authority which will expire at the conclusion of the AGMin 2018

or20 December 2018 if earlier.

Avthority to purchase own shares

The Company commenced a share buyback programme during
theyear. By resolutions passed at the 2016 AGM the Company was
autherised to make market purchases of up t099,505 974 of its
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Directors' report continued

ordinary shares, subject to mirimum and maximum price restrictions.
Atotal of 26,292,510 ordinary shares of £0.01 each were purchased in
theyear to 31 March 2017, being 2.63% of the shares inissue at the time
the authority was granted. The average price paid per share was
387.9p witha total consideration paid (inclusive of all costs) of

£102.6 million. 4,211,957 shares were purchased to be held in treasury
with the remainder having been cancelled. The Directors will seek
authority from shareholders at the forthcoming AGM forthe
Company Lo purchase, in the market, up toa maximum of 10% of its
own ordinary shares (excluding shares held in treasury) eitherto be
cancelled orretained as treasury shares.,

Share capitaland control

The Company’sissued share capitalcomprises ordinary shares
of £0.0Teachwhicharelisted onthe London Stock Exchange
(LSE: AUTO.L). The ISIN of the shares is GRBOOBVYVFWZE.

Theissued share capital of the Company as at 31 March 2017 and

8 June 2017, comprises 978 971146 of £0.01each. 4,203,277 shares are
heldintreasury. Further information regarding the Company'sissued
share capitaland details of the movementsinissued share capital
during the year are provided in note 22 to the Group's financial
statements. All theinformation detailed innote 22 forms part of

this Directors' reportandisincorporatedinteit by reference.

Details of employee share schemesare provided innote 26 to the
Group financial statements.

Rights attaching to shares

All shares have the samerights {including voting and dividend rights
andrightsonareturnof capitaljandrestrictions asset cutinthe
Articles, described below. Exgeptinrelation to dividends which
have beendeclared and rights onaliquidation of the Company, the
shareholders have norights to sharein the profits of the Company.
The Company’s shares are notredeemable. However, following any
grant of authority from shareholders, the Company may purchase or
contract to purchase any of the shares on or of f market, subject to
the Companies Act 2006 and therequirements of the Listing Rules.

No shareholder holds shares inthe Company which carry special
rights with regard to control of the Company. There are no shares
relating to anemployee share scheme which have rights with regard
to control of the Company that are not exercisable directly and solely
by the employees, otherthaninthe case of the Auto Trader Group
Share incentive Plan, where share interests of a participantinsuch
scheme canbe exercised by the personalrepresentatives of a
deceased participantinaccordance with the Scheme rules.

Vvoting rights

Eachordinary share entitles the holder tovote at general meetings

of the Company. Aresolution putto the vote of the meeting shall be
decided onashow of hands unless a pollisdemanded. Onashow

of hands, every memberwhois presentinpersonorby proxyata
general meeting of the Company shall have one vote. Onapoll, every
membearwhois presentinperson or by proxy shallhave one vote for
every share of which theyare aholder. The Articles provide a deadline
for submission of proxy forms of not than less than 48 hours before
thetime appointed for the holding of the meeting or adjourned
meeting. Nomember shall be entitled to vote atany general meeting
eitherin personior by proxy, inrespect of any share held by him, uniess
allamounts presertly payable byhiminrespect of thatshare have
beenpaid. Save as noted, there are norestrictions on voting rights
norany agreement that may resultinsuch restrictions.

Restrictions on transfer of securities

The Articles do notcontain any restrictions on the transfer of ordinary
sharesin the Company other than the usualrestrictionsapplicable
where ary amountisunpaid or ashare. Certain restrictions are also
imposed by laws and regulations (such asinsider trading and
marketing requirements relating to close periods) and requirements
of the Company's share dealing code whereby Directors and certain
employees of the Company require approvaltodealin the
Company's securities.
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Change of cantrol

Save inrespect of a provisior of the Company's share schemes which
may cause opticns and awards granted to employeesundersuch
schemestovestontakeover, there are no agreements betweenthe
Campany andits Directers or employees providing for compansation
forloss of office oremployment (whether through resignation,
purported redundancy or otherwise) because of a takeover bid.

Significant contracts

Theonlysignificantagreements to whichthe Companyisaparty that
takeeffect, altercrterminateuponacharge of control of the Company
following atakeover bid, and the effect thereof, are the Term Loan and
Revolving Credit Facility agreements, which contain customary
prepayment, cancellation and default provisionsincluding, if required
byalender mandatory prepayment of allutilisations provided by that
lenderuponthesale of all or substantially all of the businessand assets
of the Group ora change of control.

Interests in voting rights

Attheyearend the Company had been notified, in accordance

with Chapter 5 of the Financial Conduct Authority’s Disclosure and
Transparency Rules, of the following significantinterestsin the issued
ordinary share capital of the Company:

At 31 March2017 At8June2017
Percentage Percentage
of voting ofvoting
Number rightsover Number rightsover
of ordinary ordinary of ordinary ordinary
shares/voting sharesof shares/voting sharesof
Shareholder rights notified £0.0feach rightsnotified £0.01each
Blackrockinc. 107192,743 10.99% 107,294,221 11.00%
ClInvestments
Inc. 29159255 4.02% 38,505,377 3.93%

Transactions withrelated parties

There were norelated party transactionsin the year, other than
compensation paid to Directors and Key Management as disclosed
innote 6 tothe Group financial statements.

Research and development

Innovation, specificallyin software, is a critical element of

Auto Trader’s strategy and therefore of the future success of

the Group. Accardingly, the majority of the Group'sresearchand
developrment expenditureis predominantly related to thisarea.
Since 30 September 2013, the Group has changedits approach to
technology develocpment such that the Group now develops its core
infrastructure through small-scale, maintenance-like incremental
improvements, and as aresult the amount of capitalised
developmentcosts hasdecreased as less expenditure meets
theraquirements of IAS 3B Intangible assets.

Indemnities and insurance

The Company maintains appropriate insurance to cover Directors'
and officers’ liability foritself and its subsidiaries and suchinsurance
was in force for the whole of the financial year ending 31March 2017,
The Company also indemnifies the Directors underaqualifying
indemnity for the purposes of section 236 of the Companies Act
2006:inthe case of the Non-Executive Directorsin their respective
letters of appeintment and inthe case of the Executive Directorsina
separate deed of indemnity. Suchindemnities contain provisions that
are permitted by the Director Liability provisions of the Companies
Actandthe Company's Articles.

Environmental

Information onthe Group's greerhouse gas emissionsissetoutin
the Corporate Social Responsibility section on page 42 and forms
partofthisreportbyreference.

Political donations
There were no political donations made during the yearor the
previous year.



Post balance sheetevents

Cn 25 April 2017, Auto Trader Limited, a subsidiary of the Group,
acquired 100% of the share capital of Motor Trade Delivery Limited
('MTD" foranundisclosed sum. MTD revenues and profits for their last
financial year end were less than 1% of the revenue and profits of the
Group. The acquisition accounting has notyet beenconcluded as of
the date of thisreport.

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

Financialinstruments

Details of the financial riskmanagement objectives and policies

of the Group, including hedging policies and exposure of the entity
to pricerisk, credit risk, liquidity risk and cash flow risk, are givenin
note 2 to the consolidated financial statements.

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

- sofarasthe Directorisaware, thereis no relevant auditinformation
of which the Company'sauditorsare unaware; and

- the Director has taken alithe steps that he/she ought to have taken
as a Director to make him/herself aware of any relevant audit
information and to establish that the Company’'s auditorisaware
of that information.

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

Statement of Directors’ responsibilitiesinrespect of the Annual
Report and the Financial Statements

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

Company law requires the Directors to prepare Group and Company
financial statements for each financial year. Under that law the
Directors are required to prepare the Group financial statementsin
accordance with International Financial Reporting Standards {'IFRSs’)
as adopted by the European Union {'EU’), and have elected to prepare
the parent company financial statementsin accordance with UK
Accounting Standards, including Financial Reporting Standard 102
The Financial Reporting Standard Applicablein the UKand Republic
of Ireland (FRS102) .

Under company law the Directors must not approve the finangial
statements untess they are satisfiad that they give a true and fair view
of the state of affairs of the Group and parent company and of the
profitorless for that period. In preparing each of the Group and
parentcompany financial statements, the Directors are required to:

- select suitable accounting policies and then apply them
consistently;

- make judgements and accounting estimates thatare reasonable
and prudent;

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

- for the parent company financial statements, state whether
applicable UK Accounting Standards have been foliowed, subject
to any material departures disclesed and explainedin the parent
company financial statements; and

- prepare the financial statements on the going concern basisunless
itisinappropriate to presume thatthe Group and the parent
company will continue in business.

Strategicreport / Governance / Financialstatements

The Directors are responsible forkeeping adequate accounting
records that are sufficient to show and explain the parent company’s
transactions anddisclose withreasonable accuracy atany time the
financial position of the parent company and enable themto ensure
thatits financial statements comply with the Companies Act 2006.
They have general responsibility for taking such steps as are
reasonably open to them to safeguard the assets of the Groupand

to prevent and detect fraud and otherirregularities.

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

The Directorsare responsible for the maintenance andintegrity of
the corporate and financialinformationincluded on the Company’s
website. Legislationinthe UK governing the preparationand
dissemination of financial statements may differ from legislation
inotherjurisdictions.

Responsibility statement of the Directors inrespect of the annual
financial report
The Directors confirm, to the best of their knowledge:

- the financial statements, preparedin accordance with the
applicable set of accounting standards, give a true and fair view
of the assets, liabilities, financial position and profitorloss of the
Company and the undertakings includedin the cansolidation
taken asawhole; and

- the Strategic reportincludes afairreview of the development
and performance of the business and the position of the issuerand
theundertakingsincludedinthe consolidation takenasawhole,
together with adescription of the principalrisks and uncertzainties
that they face.

The Directors consider thatthe Annual Reportand Financial
Statements, taken as awhole,is fair, balanced andunderstandable
and provides theinformation necessary for shareholders to assess
the Group’s position and performance, business model and strategy.

Approval of Annual Report
The Strategic report and the Corparate governance reportwere
approved by the Beard on 8 June 2017

Approved by the Boa d signegd,onits behalf.
ClaireBaty ~ { 4 ;
Company Secretary -

8June 207
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Independent auditors’ report to the members
of Auto Trader Group plc only

Opinions and conclusions arising from our audit

1 Our opinion onthe financial statements isunmodified

. ; overvi
we have audited the financiaistatements of Auto Trader Group ple verview

Materiality:
Group financiat
statementsasawhole

for the yearended 31 March 2017 set cut on pages 7910122, £8.0m

Inour opinion:
4.1% of Greup profit before tax

- the financial statements give atrue and fairview of the state of

the Group's and of the parentcompany's affairs as at 3l March ool _Coverage

100% of Group profit before tax

and of the Group's profit for the year then ended; Risks of material misstatement

- the Group financial statements have been properly prepared Recurringrisks Revenue recognition

inaccordance with International Financial Reporting Standards
as adopted by the European Union;

- the parent company financial statements have been properly
preparedinaccordance with UK Accounting Standards, including
FRS102 ‘The Financial Reporting Standard applicable in the UK and
Republic of Irefand and

-thefinancial statements have been preparedinaccordance with
therequirements of the Companies Act 2006; and, asregards the
Group financial statements, Article 4 of the |AS Regulation.

2 Qur assessment of risks of material misstatement
Inarriving at ouraudit opinicn above on the financial statements, the risk of material misstatement that had the greatesteffecton ouravudit
was as follows:

The risk Ovurresponse

Cur procedures included:
- Controldesign: Assessing the designandimplementation
of the revenue recognition process;

Revenue recognition
(£311.4 mitlion;
2016: £281.6 million)

Accounting application

Revenue primarily consists of fees for advertising
onthe Group'swebsite and web-related
activities, along with retailer website build

and hosting subscription fees, maintenance
contracts and other subscription fees.

Test of details: Matching salesinformation from the
Singleviewand OLA systems to the nominal ledger to obtain
evidence overcompleteness of revenue. Agreeing revenue
recognised by transaction for the entire population to cash
receipts to obtain evidence overexistence and accuracy
of revenue;

Refertopage 57
(Audit Committee
Report), page 86
[accounting policy)
and page 94 {financial
disclosures).

There are alarge variety of packages availableand
customers are able to tailorthe combination of
productstheyrecelve. Giventhe large volume of

nor-homogenous transactions, we consider
there tobe asignificantnskin relation to the
application cf the revenue recognition policy.

- Expectationvsactual: For customers with bespoke
contracts, obtaining contracts and forming an expectation
of the revenue to be recognisedin the period. we assessed

whether the actualrevenue wasinline with our expecrtation;

— Testof details: Assessing whether revenue has been
recognisedin the correct period by selectingasample of
transactions within two weeks either side of the yearend and
assessingwhether the revenue has beenrecorded correctly
with reference to the timing of the service being received; and

— Testofdetails: Assessing the existence of revenue by
inspecting asampie of creditnotesraisedin the yearand
postyearend.
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3 Ourapplication of materiality and an overview

of the scope of our audit

Materiality for the Group financial statements as a whole was set
ar£s8.0m, determined with reference toabenchmark of Group profit
beforetax of £193.4m,of whichitrepresents 4 1%.

we reported to the Audit Committee any corrected or uncorrected
identified misstatements exceeding £0.4m, in addition to other
identified misstatements that warranted reporting on qualitative
grounds.

Of the Group's 4 reporting components, we subjected 4 to fullscope
audits for Group purposes, allof which were performed by the Group
auditteam.

The components within the scope of ourworkaccounted for the
percentapesillustrated helow.
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Independent auditors’ report to the members
of Auto Trader Group plc only continued

4. Our opinion on other matters prescribed by the
Companies Act 20046 is unmodified
Inouropinion:

- the partof the Directors’ Remuneration Report tabe audited has
been properly prepared inaccordance with the Companies Act
2006;and

- the information given in the Strategic Reportand the Directors’
Report for the financial yearis congistent with the financial
statements.

Basedsclely on the work required to be undertakeninthe course of
the auditof the financial statements and fromreading the Strategic
Reportandthe Directors’ Report:

- we have notidentified material misstatements in those reports; and

- inouropinion, those reports have been prepared in accordance
with the Companies Act 2006.

5. We have nothing to report on the disclosures of principal risks
Based on the knowledge we acquired during cur audit, we have
nothing material to add or draw attentiontainrelation to:

- the Directors’ statement of viability on page 32, concerning the
principal risks, their management, and, based cn that, the Directors’
assessment and expectations of the Group's continuing in
cperationover the three years to 31 March 2020; or

- the disclosures innote 1 of tha financial statements concerning
the use of the going concern basis of accounting.

6. We have nothing to reportinrespect of the matters onwhich

we are required to report by exception

UndearISAs (UK and Ireland) we are required to report to youif, based
onthe knowledge we acquired during our audit, we have identified
otherinformation in the Annual Report that contains a material

inconsistency with either thatknowiedge or the financial statements,

amaterial misstatement of fact, or thatis ctherwise misleading.
In particular, we are required toreport toyou if:

- we haveidentified materialinconsistencies between the
knowledge we acquired during our auditand the Directors’
statement thatthey consider that the Annual Reportand financial
statements taken asawholeis fair, balanced and understandable
and provides the informaticn necessary for shareholders tc assess
the Group's positionand performance, business modeland
strategy; or

- the Audit Committee Report does not appropriately address
matters communicated Dy us to the Audit Committee.

Underthe Companies Act 2006 we are required toreport to you if,
incuropinicn:

- adequate accountingrecords have notbeenkept by the parent
company, or returns adequate for our audit have not beenreceived
frombranchesnotvisited by us; or

- the parentcompany financial statements and the part of the
Directors’ remunerationreport to be avdited are notinagreement
withthe accounting recordsand returns; or

- certaindisclosures of Directars' remuneration specified by law
arenotmade; or

- we have notreceived all the information and explanations
werequire for our audit.
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Underthe Listing Rules we are required toreview:

- the Directors’ statements, set outon page 32,inrelation to going
concernand longer-termviability; and

- the partof the Corporate Governance Statementonpage 44
relating to the Company’s compliance with the eleven provisions of
the 2014 UK Corporate Governance Coda spacified for our review.

We have nothingtoreportinrespectof the aboverespensibilities.

Scope and responsibilities
As explained more fullyin the Directors’ Responsibilities Statement set
outon page 75, the Directors are responsible for the preparation of the
financial statements and for being satisfied that they give a true and
fairview. A description of the scope of an audit of financialstatements
is provided onthe Financial Reporting Council's website at
www.frc.org.uk/auditscopeukprivate. Thisreportis made salely
tothe Company's members as a bodyandis subjecttoimportant
explanations and disclaimers regarding our responsibilities, published
onourwebsite atwww.kpmg.com/uk/auditscopeukco20i4a, which
areincorporatedinto thisreportasif setoutin fulland shouldbe read
to provide anunderstanding of the purpose of thisreport, the work
we have undertaken and the pasis of curopinions.

Fg S ——
Mick Davies (Senior Staturory Auditor}
for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants
18t1. Peter’'s Square
Manchester
M2 3AE

8 June 2017
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Consolidated income statement

For the year ended 31 March 2017

2017 | 2016
Note £m | £m
Revenue 3 ng 281.6
Adminisirative expenses (108.3) mz2.0)
f
Operating profitbefore share-based payments and associated NI, :
and exceptionalitems ; 207.2 171.3
Share-based payments and associated NI } 26 (4.5) 2.5)
Exceptiocnalitems : 4 0.4 0.8
Operating profit : 4 2031 169.6
Finance costs ‘ 7 9.7 {14.6)
Profit before taxation : 193.4 1550
Taxation 8 (38.7) {28.3)
Profit for the year attributable to equity holders of the parent 154.7 126.7
Basic earnings per share 9
From profit forthe year [pence pershare) 15.64 12.67
Diluted earnings pershare 9
From profit for the year (pence pershare} 15.60 12.65

As outlined in the basis of preparation on page 84, the current periodis for the 369 days ended 31 March 2017 and the comparative period
istorthe 52 weeks (364 days) ended 27 March 2014.

Auto Trader Group ple AnnualReportand Financial Statements 2017 79



Strategicreport / Governance / Financial statements

Consolidated income statement

Fortheyear ended 31 March 2017

f 217 2016
Note E £m £m
E
Revenue 3 3.4 281.6
Admiristrative expenses {108.3) M2.0)
Operating profit before share-based payments and associated NI,
and exceptionalitems 207.2 ; 171.3
Share-based payments and associated Ni 26 (4.5)§L (2.5)
Exceptionalitems 4 04 . 0.8
Operating profit 4 20341 . 169.6
Finance costs 7 9.7 (14.6)
Profitbefore taxation 193.4 155.0
Taxation a {38.7) (28.3)
Profit for the year attributable to equity holders of the parent 154.7 1267
Basic earnings per share g
From profit for the year (pence pershare) 15.64 12.67
Diluted earnings per share G
From profit for the year (pence pershare) 15.60 12.65

Asoutlinedinthe basisof preparation on page 84, the current penod is for the 369 days ended 31 March 2017 and the comparative period
is for the 52 weeks (364 days) ended 27 March 2016.
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Consolidated statement of comprehensive income

For theyear ended 31 March 2017

2017 2016

£m £m

profit forthe year 154.7 126.7
Items that may be subsequently reclassified to profitor loss

Currency translationdifferences 0.5 0.5

Othercomprehensiveincome for the year, netof tax 0.5 0.5

Total comprehensive income for the year attributable to equity holders of the parent 155.2 127.2

Currency translation differences arise on the consolidation of the Group’s subsidiaries that have a functional currency other than sterling.

Asoutlined in the basis of preparation on page 84, the current periodis for the 369 days ended 31 March 2017 and the comparative period
isforthe 52 weeks (364 days) ended 27 March 2016,
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Consolidated balance sheet

At 31 March 2017

2017 2016
Note £m em
Assets
Non-current assets
Intangible assets 10 320.4 3234
Property, plantand equipment 1 6.7 74
Deferred taxation assets 20 4.7 4.3
331.8 3351
Currentassets
Trade and other receivables 14 50.7 5.7
Cashand cash equivatents 16 8.0 10.4
58.7 621
Assets of disposal group classifiad as held for sale 15 - 0.3
58.7 62.4
Totalassets 390.5 3975
Equity and liabilities
Equity attributable to equity holders of the parent
Ordinary shares 22 9.8 10.0
Retained earnings 1,015.9 970.9
Capital reorganisation reserve {1,060.8) (1,060.8)
Ownshares held 23 116.9) 1.5}
Capital redemption reserve 0.2 -
Otherreserves 30.4 299
Total equity (21.4) (51.5)
Liabilities
Non-current liabilities
Borrowings 8 357.8 395.6
Deferred taxationliabilities 20 0.2 0.3
Retirement benefit obligations 21 - -
Provisions for other liabilities and charges 9 1.1 1!
3591 397.0
Currentliabilities
Trade and other payables 7 33.3 36.6
Currentincome tax liabilities 19.2 149
Provisions for othgr liabilities and charges 19 0.3 Q.5
52.8 52.0
Total liabilities 411.9 4490
Total equity and liabilities 390.5 3975

Thefinancial statements from pages 79 to 115 were approved by the Board of Directors and authorised forissue.

Sean Glith “Z i

ean Glithero \ ..

ChiefFinancial Offiger = / (&

8 Jung 2017

Auto Trader Group ple Registered number 09439967
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Consolidated statement of changes in equity

For the year ended 31 March 2017

Share Oown Capital Capital
Share premium  Retained shares reorganisation redemption Other Total
capital account earnings hetd reserve reserve  reserves equity
Note £m £m £m £m £m £m £m £m

Balance at March 2015 1,500.0 144.4 {789.1} - {1,060.8) - 29.4 176.1)
Profit forthe year - - 126.7 - - - - 126.7
Cthercomprehensiveincome:
Currency translationdifferences - - - - - - 0.5 0.5
Total comprehensive income, net of tax - - 126.7 - - - 0.5 127.2
Transactions with owners
IFRS 2 - share-based payments 24 - - 2.3 - - - - 2.3
Deferredrtaxonshare-based payments 20 - - [oR| - - - - 01
Issue of share capital 22 1.6 - 1.6} - - - - -
Capitalreduction 22 [1491.6) {144.4) 1,636.0 - - - - -
Dividends paid 24 - - {5.0) - - - - {5.0)
Acquisition of shares by ESOT 23 - - 1.6 (1.6} - - - -
Transferof shares from £SOT 23 - - {01 o} - - - -
Total transactions with owners,
recogniseddirectlyinequity 1450.0) 144.4) 1,633.3 1.5} - - - {2.6)
Balance at March 2016 10.0 - 970.9 {1.5) (1,060.8) - 29.9 {51.5)
Profitforthe year - - 154.7 - - - - 154.7
Other comprehensiveincome:
Currency translation differences - - - - - - 0.5 0.5
Total comprehensive income, net of tax - - 154.7 - - - Q.5 155.2
Transactions with owners
IFRS 2 - share-based payments 26 - - 4.0 - - - - 4.0
Deferredtaxonshare-based payments 20 - - 0.1 - - - - 0l
Repurchase of ownshares for treasury 23 - - - {15.5) - - - {15.5)
Cancellation of shares 22 (2.2} - {871} - - 0.2 - {871}
Dividends paid 24 - - {26.6) - - - - {26.6)
Transferof shares fromESOT 23 - - {0J) Q. - - - -
Total transactions with owners,
recognised directlyin equity (0.2} - (10%.7) {15.4} - 0.2 - {125.1}
Balance at March 2017 9.8 - 1,015.9 {16.9) (1,060.8) 0.2 30.4 {(21.4)
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Consolidated statement of cash flows

Forthe yearended 31 March 2017

2017 : 2016
Note £m ] £m
Cash flows from operating activities g
Cash generated from operations before exceptional operatingitems 212.9! 184.4
Cash flows fromexceptional operating items {excluding IPO fees) - (4.3}
Cash generated from operations 25 212.9 180.1
Tax paid {34.8) {16.0)
Net cash generated from operating activities 17841 1641
Gash flows frominvesting activities
Purchases of intangible assets - financial systems {0.7} {0.5)
Purchases of intangible assets - other (0.5) 10.3)
Purchases of property, plantand eguiprnent : (2.5) {2.3)
Preceeds fromsale of property, plant and eguipment ' - 0
Bankdepositand otherinterestreceived - (o]
Net cashused ininvesting activities (3.7} 2.9}
Cash flows from financing activities
Dividends paid to Company's shareholders 24 (26.6) (5.0}
Repayment of Syndicated TermLoan 8 (40.0} [147.0)
Paymentof IPO costs - {8.3)
Paymentofinterestonborrowings {7.6) 12.6)
Purchase of own shares for cancellation (86.7) -
Purchase of own shares for treasury [ {15.4} -
Paymentof feesonrepurchase of ownshares (0.5) -
Netcashusedin financing activities (176.8) (1729
Netdecrease incash and cash equivalents {2.4) .7
Cashandcash equivalents at beginning of vear 16 10.4 221
Cash andcash equivalents at end of year 16 8.0 0.4

Asoutlined inthe basis of preparation on page 84, the current periodis for the 369 days ended 31 March 2017 and the comparative pericd
is forthe 52 weeks (364 days) ended 27 March 2016.
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Notes to the consolidated financial statements

Generalinformation

Auto Trader Group plcis a publiclimited company which islisted on the London Stock Exchange andis domiciled and incorporated
inthe United Kingdomunder the Companies Act 2006. The address of the registered office is given onthe inside back cover.

1. Accounting policies

Basis of preparation

The principalaccounting policies appliedin the preparation of the consolidated financial statements are set outbelow. These policies have
beenconsistently applied toali the pericds presented, unless stherwise stated. The financialinformation presentedisatand for the 364 day
{52 week) period ended 27 March 2016 and for the 369 day period ended 31 March 2017. Due to the publishing heritage of the business, results
have histeorically beenreported on a 52 week basis, with the accounting period ending on the closes: Sunday to 31 March. The Board made the
decisiontochange the period end date to be 31 March every year, startingin 2017, to better align with our customers’ needs and to the products
and services we offer. Asaconsequence of this change, the 20i7 financial year was five days longerthan the previous year.

Financialyearerds have beenreferred to as 31 March throughout these consolidated financial statements as perthe Company'saccounting
reference date. Financial years are referred to s 2016 and 2017 in these consolidated financial statements.

Theconsolidated financial staterments have been prepared in accordance with International Financial Reporting Standards {'IFRS ) as adopted
by the European Union ('EU’), IFRS Interpretation Committee ('IFRSIC'), certaininterpretations as adopted by the EU, and the Companies Act
2006 applicable to companies reportingunder IFRS. The consclidated financial statements have been prepared onthe going concern basis
andunder the historical cost convention, as modified by the revaluation of certain ‘inancial assets and financial liabilities (including derivative
instrurnents)at fairvalue through profitorloss.

Going concern

The Directors, after making enquiries and on the basis of current financial projections and facilities available, believe that the Group has
adequate financial resources to continue in operation for a period nottess than12 months from the date of this report. For this reason,
they continue toadoptthe going concernbasisin preparing the financial statements.

Accounting estimates and judgements

The preparation of financial statements in conformity with IFRS requires the use of certainaccounting estimates and assumptions. It also
requires managementto exercise its judgementin the process of applying the Group’saccounting policies. Estimates and judgementsare
continually evaluated and are based on historical experience and other factors, including expectations of future events that are believed
tobereasonable under the circumstances.

There are no accounting estimates or judgements which are critical to the reporting of results of operations and financial position.

The accounting estimates believed to require the mostdifficult, subjective orcomplexjudgements are as follows.
- carryingvalues of goodwill; and
- share-based payments.

TheGroup tests annually whether goodwill has sufferedany impairmentinaccordance with the accounting policy stated. The recoverable
amounts of cash-generating units have been determined based on value-in-use calculations, which require the use of estimates, see note10.

Share-based paymentarrangementsinwhichthe Groupreceives goods or servicesas censideration forits own eguityinstrumentsare
accountad foras equity-settied share-based payment transactions. The fair value of services received inreturn forshare optionsis
calculated with reference to the fair value of the award on the date of grant. Black-Scholes and Monte Carlo models have beenused where
appropriate to calculate the fairvalue and the Directors have therefore made estimates with regards to the inputs tothat modeland the
pericd over which the share award is expected to vest {note 24).
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New accounting standards and IFRS IC interpretations
The Group hasadopted the following new and amended IFRSsin 2017in the consclidated firancial statements with na significant impact
onits consolidated results or financial position:

- Annualimprovements to IFRSs 2012-2014

- Amendment to IFRS 1, Joint arrangements on acquisition of aninterestin ajoint operation’

- Amendment 10 |1AS16, 'Property, plantand equipment’ and 1AS 38, 'Intangible asses’, on depreciation and amortisation
- Amendments tolAS 27, 'Separate financial statements’ on equity accounting

- Amendments toIFRS 10, 'Cansolidated financial statements and IAS 28, ‘Investments in associates and jointventures' onapplying the
consolidation exemption

- Amendments to |AS1, ‘Presentation of financial statements’ disclosure initiative

The following standards andinterpretations were issued by the IASB but have not been adopted either because they were not endorsed
by the EU at 31 March 2017 ortheyare not yet mandatory and the Group has not chosen to early-adoptthem:

- IFRS 9, 'Financial Instruments’ (effective 1 January 2018). This will simplify the classification of financial assets for measurement purposes,
butis not anticipated to have asignificantimpact on the financial statements.

- IFRS 15, 'Revenue from Contracts with customers’ (effective 1 January 2018} and Clarifications to IFRS 15 {not yet EU endorsed). The Group
intends toadopt IFRS 15 inits financial statements for the year ending 31 March 2019, Under IFRS 15, revenue will be recognised when
performance obligations are satisfied. The Group does not anticipate that this change will have a materialimpacton the Group consolidatea
results orfinancial position.

- IFRS16, ‘Leases {effactive 1January 2012, notyet EU endorsed). The Group intends toadopt IFRS 16inits financial statements for the yearending
31 March 2020. This standard will significantly affect the presentation of the Group financial statements, with allieases apart fromshort-term
leases being recognised as on-balance sheet finance leases with a corresponding liability being the presentvalue of lease payments.

- Amendments to IFRS 2 - Classification and Measurement of Share-Based payments transactions (notyet EU endorsed). This standard is not
anticipated to have asignificantimpacten the financial statements.

Basis of consolidation
The Group's consciidated financial statements consolidate the financial statements of Auto Trader Group pleand all of its subsidiary
undertakings.

Subsidiaries are all entities (including structured entities) over which the Group has control. The Group controls an entity when the Group s
exposed 1o, erhasrights to, variable returns fromits involvement with the entity and has the ability to af fect those returns throughits power
over the entity. Subsidiaries are fully consolidated from the date on which controlis transferred to the Group. Theyare de-consolidated from
the date that controlceases.

The purchase method of accounting is used te account for the acquisition of subsidiaries by the Group. Thecost of anacguisitionis
measured as the fairvalue of the assets given, equity Instrumentsissued and liabilities incurred orassumedat the date of exchange.

Costs directly attributable to the acquisiticn are expensed. Identifiable assets acquired and liabilities and contingent liabilities assumedin

a business combination are measuredinitially at their fair values at the acquisition date, irrespective of the extent of any non-controlling
interest. The excess of the consideration transferred, the amount of any non-controlling interestin the acquiree and the acquisition-date fair
value of any previous equityinterestin the acquiree over the fair value of the identifiable net assets acqguiredis recorded as goodwill. If the
total of consideration transferred, non-controllinginterest recognised and previcusly held interest measuredis less than the fairvalue of the
netassets of the subsidiaryacquired inthe case of a bargain purchase, the differenceis recognised directlyin theincome statement,

Intercompany transactions and balances betweean Group companies are eliminated on consolidation.

Associates areall entities over whichthe Group has significantinfluence but not control, generally accompanying a shareholding of between
20%and 50% of thevotingrights. Wheresignificantinfluenceis not demonstrated but the shareholdingis between20% and 50% the Group would
accountforitsinterest as aninvestment. Allinvestments are initially recognised at cost and the carrying value is reviewed forimpairment.
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Notes to the consolidated financial statements
continued

1. Accounting policies continued

Segment reporting

Operating segments are reported ina manrerconsistent with theinternalreporting provided to the chief operating decision-maker.
The chief operating decision-maker, whois responsible for allocating resources and assessing performance of the operating segments,
has beenidentified as the Operational Leadership Team that makes strategic decisions {note 3).

Revenue recognition
Revenue comprises the fairvalue of the considerationreceived orreceivable forthe sale of goods andservicesin the ordinary course
of the Group's activities. Revenue is stated net of discounts, rebates, refundsand value-added 1ax.

The Grouprecognises revenue when the amaunt of revenue can be reliably measured, itis probable that future economic benefits will flow
to the entity and when specific criteria have been met for 2ach of the Group’s activities as described below. The Group basesits estimates
on historical results, taking into consideration the type of customer, the type of transactions and the specifics of eacharrangement,

Revenueisrecognised as follows:

- Traderevenue: fees fromretailer and home trader customers for advertising on the Group’'s websites and web-related activities are
recogrised onastraight-line basisas the serviceis provided. Retailerwebsite build and hosting subscription fees, maintenance contracts
and other subscription fees ara recognised on astraight-line basis over the period to which theyrelate.

- Consumerservices revenue: fees from private sellers for advertising on the Group’s websites are recognised on a straight-line basis as
the service is provided. Revenuas from third-party partners whao provide services to consumers relating to their motoring needs, such as
insurance andloanfinance, arerecognised as the service is provided.

- Displayadvertising :revenue from manufacturers and their advertising agencies for placing disptay advertisingornthe Group’s websites
isrecognised on astraight-line basis as the serviceis provided.

Dividend distribution

Dividenddistribution to the Company’s shareholdersis recognised as & liability in the Grouvp's financial statements in the period in which
the dividend is approved by the Company s shareholders in the case of final dividends, or the date at which theyare paidinthe case of
interimdividends.
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Employee benefits
The Group operates several pensionschemes and all except one are defined contribution schemes Within the UK all pension schemes
setup prior to 2001 have beenclosed to new members and only one defined contribution scheme is nowopen to new employees.

a) Defined contribution scheme
Theassets of the defined contribution scheme are held separately from those of the Group inindependentlyadministered funds. The costs
inrespectofthisschemeare charged to theincome statement asincurred.

b} Defined benefit scheme

The Group operates one defined benefit pensionscheme thatis closed tonew members. The asset or liability recognisedin the balance sheet
inrespectof thedefined benefitschemeis the presentvalue of the defined benefit obligaticn at the balance sheet date less the fairvalue of
the scheme'sassets. The defined benefit obligation is calculated annually by independent actuaries using the projected unitcreditmethod.
The presentvalue of the defined benefit obligationis determined by discounting the estimated future cash outflows usinginterest rates of
high-quality corporate bonds that are denominated in the currencyinwhich the benefits will be paid, and that have terms to maturity
approximating those of the related pension liability. Remeasurement gains and tosses arising from experience adjustments and changes
inactuarial assumptions are charged or credited to equityin ‘other comprehensive income' in the period inwhich they arise. Any scheme
surplus {to the extentit can be recovered) ordeficitisrecognisedinfullonthe balance sheet.

c) Share-based payments

Equity-settled awards are valued at grant date, and the difference between the grant date fair value and the consideration paid by the
employeeischarged asanexpenseintheincome statement spread over the vesting period. Fair value of the awards are measured using
Black-Scholes and Monte Carle pricing models. The credit side of the entryisrecordedin equity. Cash-settled awards arerevalued at each
reperting date with the fair value of the award charged to the profitand loss account over the vesting period and the credit side of the entry
recognised as aliability.

Non-underlyingitems
Significantiterns of income and expense that do notrelate tothe trading of the Group are disclosed as ‘non-underlying’ Examples of such
items are exceptionalitems and share-based payments and associated Ni.

Exceptionalitems

Significant non-recurringitems of income and expense are disclosed as ‘exceptional items’. Examples of items that may give rise to disclosure
as exceptionalitems include costs of major restructuring and reorganisation of the business, corporate refinancing and restructuring costs,
gainsontheearly extinguishment of borrowings orimpairments of intangible assets, property, plant and equipment, as well as the reversal of
suchwritedowns orimpairments, material disposals of property, plant and equipment andlitigation settlemeants. A fullanalysis of exceptional
itemsis providedinnote 4.

Foreign currency translation

a) Functional and presentation currency

Items includedin the financial statements of each of the Group's entities are measured using the currency of the primary economicenvironment
inwhich the entity operates. The consolidated financial statements are presented insterling (£), whichis the Group’s presentation currency,
androunded tothe nearest hundred thousand (£0.1m) except when otherwise indicated.

b} Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the dates of the transactions.
Foreign exchange gains and losses resulting from the settlement of such transactions and from the translation at the period end exchangerates
of monetary assets andliabilities denominatedin foreign currencies are recognisedinthe income statement within administrative expenses.

c) Group companies
The results and financial position of all Group entities (none of which has the currency of a hyper-inflationary economy) that have a functional
currency other than sterling are translated into sterling as follows:

- assets and liabilities for each balance sheet presented are translated at the closingrate at the date of that balance sheet; and
-inceme and expenses foreachincome statementare translated at average exchangerrates.
Onthedisposal of aforeign operation, the cumulative exchange differences that were recorded in equity are recognised in the incaome

statement as partof the gain or loss on sale. Goodwilland fairvalue adjustments arising on the acquisition of a foreign entity are treated
as assets and liabilities of the foreign entity and transtated at the closing rate.
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Notes to the consolidated financial statements
continued

1. Accounting policies continued

Intangible assets

a) Goodwill

Goodwill represents the excesscost of an acquisition over the fairvalue of the Group's share of the netidentifiable assets of the acquired
subsidiary atthe date of acquisition.

Goodwillistested annually forimpairmentand is carried atcost less accurrulated impairment losses. Impairment losses are charged to
theincome statement and are rotreversed. The gain orloss on the disposal of ar entity includes the carrying amount of goodwill relating
o the entity sold.

Goodwillis allocated to cash-generating units for the purpose of impairment testing. The allocation is made to those cash-generating units
thatare expectedtobenefit from the business combinationin which the goodwillarcse.

b} Trademarks, trade names, technology and customer relationships

Separatelyacquired trademarks, trade names, technology and customer relaticrships are recognised at historical cost. They have a finite
usefullife and are carried at cost less accumulated amoertisation. Amortisationis calculated using the straight-line method to allocate the cost
overtheirestimated usefullives of between one and 15 years. Trademarks, trade names, technology and customerrelationships acquiredin
abusiness combination are recognised at fairvalue at the acquisition date and subsequently amortised.

c) Software
Acquired computersoftwareis capitalised at cost,including any costs to bringitinto use, and is carried at cost less accumulated amortisation.
Amortisationis calculated using the straight-line method to allocate the cost over the estimated usefullife of three to five years.

d) Software and website development costs and financial systems
Development costs thatare directly attributable to the design and testing of identifiable and urigue software products, websites and systems
controlled by the Group arerecognised as intangible assets when the following criteriz are met:

-itistechnically feasible to complete the software product or website so that it will be availabtle foruse;

- managementintends to complete the software product or website and use or sellit;

-thereisanability touse orsellthe software product or website;

-itcanbe demonstrated how the software product or website will generate probable future economic benefits;

- adequate technical, financialand other resources to complete the development and to use or sell the software product or website
areavailable; and

- the expenditure attributable to the software product or website duringits development can be reliably measured.
Directly attributable costs that are capitalised as part of the software product, website or system include employee and contractor costs,

Otherdevelopment expenditures that donot meet these criteria as wellas ocngoing maintenance and costs associated withroutine upgrades
and erhancementsarerecognised as anexpense asincurred.

Development costs forsoftware, websites and systems are carried at cost less accumulated amortisation and are amortised over their useful
lives (notexceeding five years) at the pointin which they comeintouse.

Property, plant and equipment
All property, plantand equipmentis stated at historical costless accumulated depreciation and impairment losses. Historical cost comprises
the purchase price of the asset and expenditure directly attriburable to the acquisition of the item.

Freehold landis not depreciated. Depreciation on other assetsis calculated using the straight-line method to allocate their cost less their
estimated residual values over the estimated useful lives as follows:

Lard, buildings and leasehold improvements:

- Freehold buildings S0vyears

- Leasehold land and buildings life of lease
- Leasehold improvements life of lease
- Plantand equipment 3-10years
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Agsetsinthe course of construction are recorded separately within property, plant and equipmentand are transferred to the appropriate
classification when complete and depreciated fromthe date theyare broughtinto use.

The assets' residual values and useful lives are reviewed, and adjusted if appropriate, at each balance sheet date. The carrying value of assets
isreviewed forimpairmentif events orchangesincircumstances suggest that the carrying value may not be recoverable. Assetswillbe
writtendown ta their recoverable amountif lower than the carrying value, and any impairmentischarged totheincome statement.

Gains and losses ondisposals are determined by comparing the proceedswiththecarrying amount and arerecognisedin theincome
statement within ‘administrative expenses’.

Impairment of non-financial assets

Agsets that have anindefinite usefullife, for example goodwill, are notsubjecttoamortisation and are tested annually forimpairment. Assets
that are subject toamortisation and depreciation are reviewed forimpairment wheneaver events or changesin circumstances indicate that
the carrying amount may not berecoverable. Animpairmentlossisrecognised for theamount by which the asset’s carrying amount exceeds
its recoverable amount. The recoverable amountis the higher of an asset's fair value less coststo sell and value in use. Forthe purposes of
assessingimpairment, assets are grouped at the lowestlevels for which there are separately identifiable cash flows (cash-generating units).
Non-financial assets other than goodwill that have suffered animpairment are reviewed for possible reversal of theimpairment at each
reporting date.

Inassessing value in use, the estimated future cash flows are discounted to their presentvalue using a pre-tax discount rate that reflects
currentmarketassessments of the time vatue of money and the risks specificto the asset. Foranasset that does not generate largely
independentcashflows, the recoverable ameuntis determined for the cash-generating unit to which the asset belongs.

Impairmentlosses recognisedinrespect of cash-generating units are allocated first toreduce the carrying amount of any goodwill allocated
tothe cash-generating unit (or group of units)and then to reduce the carrying amount of other assetsin the unit (or group of unitsiona
pro-ratabasis.

Assets and liabilities (or disposal groups} held for sale

Assets and liabilities (or disposal groups} are classified as held forsale when their carrying amount is to be recovered principally through a sale
transacticnand asaleis considered highly probabie. On classification as held for sale, they are stated at the lower of carrying amount and fair
value less costs to sell. Impairmentlosses areincludedin theincome statement, asare any gainsand losses on subsequent re-measurement.

Financial assets

The Group classifiesits financial assetsin the categories of loans and receivables and at fair value throvgh profit or loss. The classification
depends cnthe purpose forwhich the financial assets were acquired. Management determines the classification of its financial assets at
initial recognition.

Loansand receivables are non-derivative financial assets with fixed or determinable payments that are not quotedin an active market. They
areincludedincurrent assets, except formaturities greater than 12 months after the balance sheet date which are classified as non-current

assets. The Group'sloans and receivables comprise trade and other receivables and cash and cash equivalentsin the balance sheet. Loans

andreceivables areinitially recognised at fair value and subsequently carried atamortised cost using the effective interest method.

Financial assets measured at fair value are those held for trading or designated at fairvalue through profitorloss. Derivatives are categorised
as held for trading unless theyare designated as hedges. Assetsin this category are classified as current assets. Financial assets carried at fair
value through the profit orloss accountare initially recognised at fairvalue, and transaction costs are expensed in the income statement. They
are subsequentlyre-rmeasured to fairvalue and gains orlosses arising from changesinthe fair value are recognisedin the income statementin
the periodinwhich they arise.

Financial assets and liabilities are of fsetand the netamaountreported in the balance sheet whenthereis alegally enforceable right toof fset
therecognisedamountsand thereis anintention tosettle onanet basis, or realise the assetand settle theliability simultaneously.

The Group assessesatthe end of eachreporting period whetherthere is objective evidence thatafinancial asset or group of financial assets
isimpaired. A financial assetisimpaired onlyif thereis objective evidence of impairment as aresult of one ormore events that occurred after
theinitiat recognition of the assetand that this event has animpact on the estimated future cash flows of the financial asset thatcan be
reliably estimated. The amount of the lossis measured as the difference between the asset’s carrying amount and the present value of
estimated future cash flows discounted at the financial asset's original ef fective interestrate. The carryingamount of the assetisreduced
and the amountof the loss isrecognisedinthe income statement.

if, inasubsequent periad, the amount of the impairment loss decreased and the decrease can be related objectively to an event occurring
after the impairment was recognised, the reversal of the previously recognised impairment lossis credited to the ircome statement.
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continued

1. Accounting policies ccntinued

Derivative financial instruments and hedging
The Group does notcurrently use derivative financialinstrurments for hedging or for speculative purposes.

Trade receivables

Tradereceivablesarerecognised initially at fair value and subsequently measured atamortised cost using the effective interest method,
less provision forimpairment. A provision forimpairment of trade receivablesis established when there is objective evidence that the Group
will notbe able to coliect altamounts due according to the original terms of the receivables,

Cash and cash equivalents
Cashandcash equivalentsinclude cashinhand, short-term depaosits held on call with banks and bank overdrafts. Bank ovaerdrafts are shown
within borrowingsin ‘currertliabilities’ onthe balance sheet.

Trade payables
Trade and cther payables arerecognised initially at fair value and subsequertly measured atamortised costusing the effective interest method.

Borrowings

Borrowings are recognised initially at fairvalue, net of transaction costs incurred, and are subsequently carried atamortised cost, withany
difference between the proceeds (net of transaction costs) and the redemptionvalue beingrecognised inthe income statement over the
periad of the borrowings using the effective interest method.

Finance and issue costs associated with the borrowings are charged to the income statement using the effective interest rate method from
the date of issue overthe estimated life of the borrowings towhich the costsrelate.

Borrowings are derecognised when the obligation under the liabilityis discharged, cancelled orexpired, Where an existing financial liability is
replaced by another fromthe samelender onsubstantially different terms, orthe terms of an existing liability are substantially modified, such
anexchange ormadification is treated as a de-recognition of the original liability and the recognition of a new liability, such that the difference
inrespective carrying amounts togetherwith any costs or feesincurred are recognisedin theincome statemeant.

The buyback of bank borrowings represents the discharge of the obligation to repay the debt. The difference between the carrying amount of
the financial lability extinguished and the consideration paid is recognised as an exceptional gaininthe income statement, asitis a significant
non-recurringitem.

Preference shares are treated as borrowings wherein substance they have the features of debtinstruments; otherwise they are classified
as equity. Tharelated dividends are recognised as aninterest expense for debtinstruments and as dividends forequityinstruments.

Borrowings are classified as current fabilities unless the Group has anunconditional right to defer settlement of the liability for at least
12 monthsafter the balance sheet date.
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Provisions

Aprovisionis receognised when a presentlegal or constructive obligation existsat the balance sheetdate as aresult of a past event,itis
probable that an outflow of resources will be required to settle the obligationand a reliable estimate of that obligation can be made. Where
there are a number of similar obligations, the likelihood that an cutflow will be requiredin settlementis determined by considering the class
of obligations as a whole. If the effectis material, provisions are determined by discounting the expected future cash flows at a pre-tax rate
thatreflects current market assessments of the fime value of moneyand where appropriate the risks specific to the obligation.

Contingentliabilities are not recognised but are disclosed unless an outflow of resourcesis remote. Contingent assets are notrecegnised
butare disclosed where aninflow of economic benefitsis probable.

Leases

Leases inwhich asignificant portion of the risks and rewards of cwnrership are retained by the lessor are classified as operating leases.
Payments made under operating leases (net of any incentives received fromthe lessor) are charged to theincome statement on a straight-line
basisover the period of the lease.

Taxation

Thetaxexpense forthe period comprises currentand deferred taxation. Taxisrecognised inthe income statement, except to the extent
thatitrelates toitemsrecognisedin'othercomprehensive income’ or directly in equity. Ir this case the taxis also recognised in ‘other
comprehensive income’ or directlyin equity, respectively. Management periodically evaluates positions taken intax returns with respect to
situations inwhich applicable taxregulationissubject tointerpretation. It establishes provisions where appropriate on the basis of amounts
expected to be paidtothe tax avthorities.

Current taxationis provided at amounts expected to be paid {or recovered) calculated using the rates of tax and laws that have been enacted
orsubstantively enactedatthe balance shest date inthe countries where the Group operates and generates taxableincome.

Deferred taxation is provided in full, using the liability method, ontemporary differences arising between the tax base of assetsand liabilities
and their carrying amounts in the consolidated financial statements.

Deferred taxation is determined using tax rates and laws that have been enacted or substantively enacted by the balance sheetdate and are
expected to apply whentherelated deferred tax assetisrealised or the deferred tax liability is settled.

Deferred taxation assets arereccgnised only to the extent thatitis probable that future taxable profit willbe available against which the
temporary differences can be utilised.

Deferred taxation is provided ontemporary differences arising oninvestmentsin subsidiaries except where the timing of thereversal of the
temporary differenceis controlled by the Group anditis probable that the temporary difference will not reversein the foreseesable future.

Deferred taxation assets and liabilitiesare offset when there is alegally enforceable right to of fset currenttax assets against current tax
liabilities and when the deferred taxation assets and liabilities relate to taxes levied by the same taxation authority on either the taxable entity
ordifferent taxable entities where thereisanintention to settle the balance onanet basis.

Share capital
Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new shares are shownin equity as adeduction
fromthe proceeds.

Where the Group purchases its own equity share capital, the consideration paid is deducted from equity attributable to the Group's
shareholders. Where such shares are subsequently cancelled, the nominalvalue of the shares repurchasedis deducted from share capitat
and transferred toacapital redemptionreserve,

Where the Group purchases its own equity share capital to hold in Treasury, the consideration paid for the sharesis shown as own shares
held within equity.

Shares held by the Employee Share Option Trust

The Employee Share Option Trust 'ESOT'} provides for theissue of shares to Group employees principally under share option schemes. The
Group has controlof the ESOT and therefore consolidates the E50T in the Group financial statements. Accordingly, shares inthe Company
held by the ESOT areincludedinthe balance sheetat costas adeduction fram equity.
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Notes to the consolidated financial statements
continued

1. Accounting policies continued

Share premium and other reserves
The amount subscribed for the ordinarysharesin excess of the ngminal value of these new sharesis recorded in 'share premium’. Costs that
directlyrelate to theissue of ordinary shares are deducted from share premium net of corporation tax.

Thecapitalreorganisation reserve arose on consclidation as aresuli of the share-for-share exchange on 24 pMarch 2015, It represents the
difference between the nominal value of sharesissued by Auto Trader Group plein this transaction and the share capital and reserves of
Auto Trader Holding Limited.

The capitalredemption reserve arises from the purchase and subseguentcancellatior of the Group's own equity share capital.
Otherreserves comprise the currency translation reserve onthe consolidation of entities whose functional currency is other thar sterling.

Earnings per share

The Group presents basicand diluted earnings per share (‘EPS') forits ordinary shares. Basic EPSis calculated by dividing the profit
attributable to crdinary shareholders by the weighted average number of ordinary shares outstanding during the period. For diluted EPS,
the weighted average number of ordinary sharesis adjusted to assume conversior of all dilutive potential ordinary shares.

2. Financial risk management

a) Financialrisk factors

Inthe course of its business the Group is exposed to market risk {inciuding foreign exchange risk and interest rate risk), credit risk, liquidity risk
andtechnology risk. The Group's cverall risk management strategyis to minimise potential adverse effects on the financial performance and
netassets of the Group. These policiesare setand reviewed by senior finance managementand all significant financing transactions are
authorised by the Board of Directors.

Market risk

i. Foreignexchange risk

The Group has no significant foreign exchange risk as 98% of the Group'srevenue and 97% of costs are sterling-denominated. Asthe amounts
are notsignificant, no sensitivity analysis has been presented.

The Group operatesinireland. Foreign-currency-dencminated net assets of overseas operatiors arenot hedged as theyrepresent arelatively
small proportion of the Group’s netassets. The Group eperates a dividend policy ensuring any surplus cashis remitted to the UK and
translated into sterting thereby minimising the impact of exchange volatility.

ii. Interestraterisk
The Group'sinterestrate riskarises fromlong-term borrowings under the Syndicated Term Loan subject to floating rates of interestlinked
to LIBOR. The Group monitors interestrates on an ongoing basis butdoes notcurrently hedge interestrate risk.

iit. Creditrisk

Credit riskis therisk that financialloss arises from the failure of a customer or counterparty to meetits obligationsunder acontract. The Group
has dedicated stardards, policies and procedures to controland monitor all suchrisks. Although the Group is potentially expesed to credit
lossin the event of non-performance by counterparties, such creditriskis controlled through creditrating reviews of the counterparties and
by limiting the totalarmount of exposure to anyone party. The Group does not belleve itis exposed to any material concentrations of credit
risk. As anexamptle, the Group's borrowings are arranged with a syndicate of major banks and are committed until 2020.

Creditriskrelating to trade receivablesis managed centrally and the creditrisk for newcustomers is analysed before standard payment terms
and conditions are of fered. Policies and procedures exist to ensure that existing customers have anappropriate credit historyanda
significant number of balances are prepaid or collected viadirect debit. Sales to private customers are primarily settled using major debitor
credit cards which reduces theriskin this area. Overall, the Group considersthatitis notexposed to asignificantamount of either customer
creditor bad debtrisk, due to the diversified and fragmented nature of the customer base.

Thecostof bad debts for the year ended 31 March 2017 was 0.6% of revenue (for the year ended 3t March 2016: 0.8%).
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iv. Liquidity risk

Cash flow forecastingis performed centrally by the Group treasury manager. Rolling forecasts of the Group's liquidity requirements
are monitored to ensure it has sufficient cash to meet operational needs. Such forecasting takesinto consideration the Group's debt
financing plans.

Surplus cash held by operating entities over and above the balance required for working capital managementis invested centrally ininteres:-
bearing current accounts and money market deposits with appropriate maturities or sufficientliguidity asreguired by the above-mentioned
forecasts.

The tables below analyse the Group's financial liabilities and undrawn commitmentsinto relevant maturity groupings based on the remaining
period at the balance sheet date ta contractual maturity date. Derivative financialinstruments are included in the analysis if their contractual
maturities are essential for anunderstanding of the timing of the cash flows. Theamounts disclosedinthetable are the contractual
undiscounted cash flows. As disclosedin note 18 of these consclidated financial statements, the borrowings are currently drawn down under
asyndicated debtarrangementand repayments can be made atany time without penalty. Assuch thereisno contractualinterest cost.
Interest paidin the yearinrelation to borrowings amounted tog £7.6m.

Between Between
Less than 1and 2 2and5 Over
1year years years Syears
At3TMarch 2017 £m £m £m £m
Borrowings - - 363.0 -
Tradeandcther payables FA; - - -
Undrawn revolving credit and other facilities - - 30.0 -
Total FA] - 393.0 -
Between Between
Lessthan 1and 2 2ands Qver
1year years years Syears
At31March 2016 £m £m £m £m
Borrowings - - 403.0 -
Trade and other payables 8.5 - - -
Undrawnrevolving credit and other facilities - - 30.0 -
Total 8.5 - 433.0 -

b} Capital risk management
The Group considers capitalto be netdebtplus totalequity. Net debtis defined as borrowings excluding debtissue costs less cash
andshort-termdeposits. Total equity is as showninthe consolidated balance sheet.

Thecalculation of total capitalisshownin the table below:

2017 2016

£m £m

Loansdue withinone vear - -
Loansand overdrafts greaterthancone year 363.0 403.0
Less: Cash and cashequivalents (8.0} (10.4)
Totalnetdebt 355.0 392.6
Total equity (21.4) (51.5)
Total capital 333.6 341

Theobjectives for managing capital are to safeguard the Group’s ability tocontinue asa going concern, inorder to providereturns for
shareholders and benefits for other stakeholders and to maintainan efficient capital structure to optimise the cost of capital. Inorder to
mainzain or adjust the capitalstructure, the Group may adjust the amount of dividends paid to shareholders, return capital to shareholders,
issue new shares or take otherstepstoincrease share capitaland reduce orincrease debt facilities.

The margin payable onthe Syndicated Term Loaninterestis dependenton the consolidated leverage ratio of Aute Trader Group plcand its
subsidiaries and thisis calculated andreviewed on a semi-annual basis. Repayments can be made without penaltyunder the Syndicated
Term Loan Agreement and thereis norequirementte settle allor part of the Syndicated TermLoan earlier tharits termination date of 2020.
The Group remains in compliance withits banking covenants.

¢} Fair value estimation
At3l March 2017 and 21 March 2016, the Group had na financial instruments held at fair value through profitand loss.

Auto Trader Groupple Annual Report and Financial Statements 2017 93



Notes to the consolidated financial statements

continued

3. Segmental information

IFRS 8 Operating segments requires the Group todetermine its operating segments based oninformation whichis provided internally. Based
ontheinternalreportinginformation and management structures within the Group, it has been determined that thereis only one cperating
segment, being the Group, as the information reportedincludes operating results at a consolidated Group level only. This reflects the nature
of the business, where the mejorcostis tosupportthe IT platforms upon whichall of the Group's customers are serviced. Thesecosts are
borre centrally andare notattributable to any specific customer type or revenue stream. There is also considered to be only one reporting

segment, whichis the Group, the results of which are shownin the consolidated income statement.

Management has determined that thereisone cperating and reporting segment based onthereports reviewed by the Operational Leadership
Team ('OLT’}whichis the chief operating decision-maker {{CODM'}. The OLT is made up of the Executive Directors and Key Managemen:andis

responsible for the strategic decision-making of the Group.

Toassistinthe analysis of the Group'srevenue-generatirg trends, the OLT reviews revenue fromthree customertypesas detailed below:

- Trade: revenue fromretailer and home trader customers advertising theirvehicles and utilising the Group's products;

- Consumer services: revenue from private sellers forvehicle advertisernents on the Group's websites. This category alsoincludes revenue

fromthird-party partners who provide services to consumers relating to their motering needs, such asinsurance and loan finance; and

- Display advertising: revenue frommanufacturersand theiradvertising agercies for placing display advertising on the Group’s websites.

Thereportinginformation provided to the OLT, which presents revenue by customer type, has beenvoluntarily disclosed below:

2017 2016
Revenve £m £m
Trade 2621 236.4
Consumer services 3.8 30.3
Display advertising 17.5 14.9
Total revenuve n4 281.6
Therevenue fromexternal parties reported to the OLT is measuredin a manner consistent with thatinthe income statement.
Underlying operating profit
Operating cests, comprising administrative expenses, are managed onaCroup basis. The OLT measures the overall performance of the
Group by reference toanon-GAAFP measure, Underlying operating profit, whichis Operating profit before share-based payments and
associated Niand exceptionalitems. This adjusted profit measure was applied by the OLT to understand the earnings trend of the Group
andwas considered the most meaningful measure by which to assess the true operating performance of the Group, asit allowed betrer
interpretation of the underlying performance of the business. From nextyear,i.e. for 2018 and beyond, the business will report against the
statutory measure of Operating profit, s itis expected that going forward the year-an-year change in share-based payments charges will
belessdistorting thanin the past.
2017 2016
£m £m
Operating profit 2031 165.6
- Share-based paymentsand associated Ni 4.5 2.5
-Exceptionaliterns (0.4) (0.8)
Underlying operating profit 207.2 171.3
Areconciliation of the total segment Operating profit to the profitbefore taxis provided as follows:
2017 2016
£m £€m
Total segment Operating profit 2039 169.6
Finance costs -net o [9.7) (14.6)
Profitbefore tax 193.4 155.0

The OLT reviews the balance sheetinformation for the one operatingsegment. The segment’s assets and liabilities are presentedina manner

consistentwith that of these consolidated financialstatements.
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The Groupis domiciledin the UK and the following table details external sales bylocation of customers and non-current assets {excluding

deferred taxibygecgraphic area:

2017 ' 2016
£m ! £m
Revenue:
UK 306.1 2070
freland 5.3 4.6
Total revenue N4 281.6
Non-current assets: 5
UK 321.0 3265
Ireland 61 4.3
Total non-current assets (excludingdeferred tax) 3271 330.8

Due tothe large number of customers the Group serves, there are noindividual customers whose revenueis greater than 10% of the Group's

total revenueinall periods presented in these financial statements.

4, Operating profit
Operating profitis stated after charging:
2017 2016
Note £m £m
Staff costs 5 53.6 53.6
Contractor costs 0.4 0.4
Depreciation of property, plantand equipment 1 3.2 2.8
Amortisation of intangible assets 10 4.8 78
Operating lease payments 2.7 2.8
Exceptionalitems:
2017 2016
£m £m
Restructuring of Group operations (0.4} 0.8
Total exceptional items (0.4} {0.8)

Exceptionalincome for the yearended 31 March 2017 and 31 March 2016 relates to the reversal of provisions previcusly made forrestructuring

coststhatare nolonger required.

Services provided by the Company’s avditors

During the year, the Group{including overseas subsidiaries} obtained the following services from the operating company's auditors:

2017 2016

£m £m

Fees payable for the auditof the Company and consolidated financial statements 01 0l
Feespayable for otherservices:

- the audit of the subsidiary undertakings pursuant tolegislation 01 0.2

- tax advisory services - 01

Total 0.2 04
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5. Employees and Directors

2017 2016

£m ! £m

Wages and salaries 42.5 44.4
Social security costs 4.7 4.8
Otherpensioncosts(note 21) 1.9 1.9
491 511

Share-based payments and associatad Nl {note 26) 4.5 2.5
Total 53.6 53.6

The average monthly number of employees tincluding Executive Directors but excluding third-party contractors} employed by the Group
was as follows:

2017 2016

Nvmber Number

Customeroperations 339 395

Productand technology n 295

Display 44 41

Corporate 124 123

Total 820 854
6. Directors’ and Key Management remuneration

The remuneration of Directors was as follows:

2017 2016

£m £m

Aggregate Directors” emoluments 1.5 1.7

Share-based payments charge 1.3 0.8

Total 2.8 2.5

During the year ended 31 March 2017 two Directors (2016: two Directors) were mermbers of the Group’s defined pension contribution scheme.

Theremunerationof the highest paid Director was as follows:

2017 20t6

£m £m

Aggregate emoluments 0.7 09
Share-based payments charge 0.9 Q0.5
Total 1.6 1.4

Durirg cheyearto 31 March 2017, Trevor Mather and Sean Glithero (2016: Trevar Matherand Sean Glithero) received remunerationinrespect of
theirservices as Directors of the Company and subsidiary undertakings. Ed Williams received remunerationinrespect of his services as aDirector
of the Company and,to 8 January 2016, Auto Trader Holding Limited, a subsidiary undertaking. Chip Perry received remunerationinrespect of his
servicesas a Director of the Company up to 7 March 2016 and, to 8 January 2016, Auto Trader Holding timited, a subsidiary undertaking. During the
year 1031 March 2016, Tom Hall and Nick Hartman received no remuneration inrespect of their services as Directors of the Company and

Auto Trader Holding Limited, asubsidiary undertaking.

Referto the Directors' Remuneration Reporton pages 62 to 68 for further detail.

Key Management compensation
During the year to 31 March 2017, Key Management comprised the members of the OLT (2016: OLT). The remuneration of all Key Management
{including Directors) was as follows:

207 2016

£m £m

Short-term emoloyee benefits 5.0 57
Share-based payments 2.6 1.4
Compensation for loss of office - 0.2
Pensioncontributions 0.2 0.2
Total 78 75
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E 2017 2016
; £m £m
Finance costs ;
Onbankloarsand overdrafts | 75" 2.7
Amortisation of debtissue costs : 2.2 1.9
Total ' 97 14.6
8. Taxation
2017 2016
£m £m
Currenttaxation
UK corporationtaxation 39.3 28.6
Foreign taxation 0.2 03
Adjustmentsinrespect of prior years {0.4) (0.7
Total current taxation 391 28.2
Deferred taxation
Origination ard reversal of temporary differences {0.3) 0.3}
Effectof rate changes cndeferred taxatior. - 04
adjustmentsinrespectof prioryears (0.1} -
Total deferred taxation (0.4) 0l
Total taxation charge 38.7 28.3

Thedifferences between the total taxation shown above and the amount calculated by applying the standard UK corporation taxationrate
to the profitbefore taxation on continuing operations are setout below. The Group earns its prafits primarily in the UK, therefore the rate used

fortaxationis the standard rate for UK corporation tax.

2017 | 2016

£m £m

Profit before taxation 193.4 155.0
Taxonprofitonordinary activities at the standard UK corporation tax rate of 20% {2016: 20%) 38.7 21.0
Expenses notdeductible for taxation purposes 0.6 0.3
Adjustmentsinrespectof foreign tax rates {0.1} {on
Ctherpermanentdifferences - [2.6)
Effectofrate changes ondeferred taxation - 04
Adjustmentsinrespect of pricr years {0.5) (0.7)
Total taxation charge 38.7 28.3

Taxationonitems taken directly to equity was a credit of £0.1m (2016: £0.1m) relating to deferred tax on share-based payments.

The tax charge fortheyearisbased onthe standard rate of UK corporation tax for the period of 20% (2014: 20%). The March 2016 budget

announced afurtherreductioninthe UK corparation tax rate to 17% from 1 Aprit 2020, Finance Act 2016 was 'substantively enacted’ and ‘fully
gnacted’ onéand 15 September 2016 respectively. Deferred tax hasbeen calculated based onthe rate of I7% whichis the rate at which the

majority of items are expected toreverse,
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9. Earnings per share

Basic earnings per share and diluted earnings pershare are calculated by dividing profit for the year attributable to equity holders of the
parent by :he weighted average number of sharesinissue.

Weighted average Total
number of earnings Pence
erdinary shares £m pershare
Year ended 31 March 2017
BasicEPS 989,278,991 154.7 15.64
Diluted EPS 991,812,212 154.7 15.60
Yearended 3t March 2016
Basic EPS 1,000,002,803 126.7 12.67
Diluted EPS 1,001.3%94,11 126.7 12.65

The difference between the basic and diluted weighted average number of sharesrepresents the dilutive effect of the Share 'ncentive Plan,
Performarce Share Plan, Deferred Anrual Bonus Plan and the Sharesave scheme. Sharesissued 1o satisfy the Share Incentive Plan were
subsequently purchased by the Employee Share Option Trust{'ESOT"}and are entitled to dividends under the scheme rules. The number of
sharesinissue atthe startof theyearis reconciled to the basic and diluted weighted average number of shares below:

Weighted average
Yearended 31 March 2017 numberof shares
Issued ordinary shares at 31 March 2016 1,001,051,699
Weighted effect of ordinary shares purchased for carcellation {7,621,1M)
weighted effect of ordinary shares purchased for treasury (3,173,244)
Weighted effect of sharesheld by the ESOT (978,353)
Weighted average number of shares for basic EPS 989,278,991
Dilutive impact of share options outstanding 2,533,222
Weighted average number of shares for diluted EPS 991,812,212

The average market value of the Group's shares for the purposes of calculating the dilutive effect of share-basedincentiveswas based on
quoted market prices for the period during which the share-basedincentives were outstanding.
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10. Intangible assets

Software and
website Trade
development Financial Customer names and
Goodwill COSts systems relationships Technology trademarks Total
£m £m £m £Em Em £m £m
Cost T
At 3t March 2015 433.2 53.7 1. 58 5.6 1.9 51.3
Additions - 0.3 0.5 - - - 0.8
Exchange differences N 04 - - - _ _ 0.4
A3 March 2016 _433.6 4.0 1.6 5.8 T 5.6 1.9 512.5
additions - 0.5 07 - - - 1.2
Exchange differences 05 01 - - - - 0.6
At 31 March2017 434.1 54.6 12.3 5.8 5.6 1.9 514.3
Accumulated amortisation
andimpairments o
A3 March 2015 T s 483 17 53 40 12 181.3
Amortisation charge - 4.0 2.5 04 07 0.2 78
AU3IMarch 2016 T 208 52.3 4.2 57 47 14 189:1
Amortisation charge - 1.5 2.3 C1 0.7 0.2 4.8
At 3tMarch 2017 - 120.8 53.8 6.5 5.8 i 5.4 1.5 193.9
Net book value at 31 March 2017 333 0.8 5.8 - 0.2 0.3 3204
Net book value at 31 March 2016 312.8 1.7 7.4 0.1 0.9 0.5 323.4
Net book value at 31 March 2015 312.4 5.4 9.4 0.5 1.6 0.7 330.0

At 31 March 2017, £0.1m (2016: £0.1m) of software and website development costs represented assetsunder construction. Amaortisation
of these assets willcommence when theyare broughtintouse.

Fortheyearto 31 March 2017, the amortisation charge of £4.8m (2016: £7.8m) has been charged to administrative expensesin theincome
statement.

Goodwill, which has anindefinite useful life, is subject to annualimpairment testing, or more frequent testing if there are indicators of impairment.

Goodwillis allocated to the appropriate cash-generating unit (CGU') based on the smallestidentifiable group of assets that generates cash
inflows independently inrelation to the specific goodwill.

Therecoverable amount of the CGU is determined from value-in-use calculations that use cash flow projections from the latest three-year
planapproved by the Directors. Assets have beenallocated betweenthe Autc Trader Digital CGU and the Webzone CGU. AL 31 March 2017,
the carrying value of goodwill aliocated to the Auta Trader Digital CGU was £307.6mand to the webzone CGU was £5.7m.

Keyassumptionsin the budgets and plans include future revenue growthrates, associated future levels of marketing supportand directly
associated overheads. These assumptions are based on historical trends and future market expectations. Cash flows beyond the three-year
pericd are extrapolated using the estimated long-term growth rate of 2.0% (2016: 2.0%). The pre-tax discount rate which has been appliedin
determining valve inuse forindividual CGUs for potentialimpairmentsis 8.0% {2016: 8.0%).

Significant headroom exists in the CGUs that have not been fullyimpaired. There are noreasonably possible changes to the assumptions
presented above thatwouldresultinanyimpairmentrecordedin each of the years presentedinthese financial statements.

intangible assets have a finite useful life and are carried at cost less accumulated amortisation. Amortisation of these intangible assetsis
calculated using the straight-line method to allocate the cost of the assets over their estimated usefullives (three to 15 years). The longest
estimated usefullife remaining at 31 March 201715 five years.
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11. Property, plant and equipment

Land, buildings and
Assetsunder leasehold Plantand
construction improvements equipment Total
£m £Em £m £m
Cost
AL 31 March 2015 0.2 4.2 15.8 20.2
Additions - - 2.0 2.0
Reclassification 0.2 - 0.2 -
Transferto disposal group held forsale [note 15} - (0.3) - {0.3)
Disposals - - [(OA)} {o1)
A3 March 2016 - 59 179 218
Additions - - 2.5 2.5
At 31 March 2017 - 3.9 20.4 24.3
Accumulated depreciation
At 31 March 2015 = 0.8 0.9 n.7z
Charge for the year - 0.3 2.5 2.8
Disposals - - - {01} [{A]]
At 31 March 2016 - 11 13.3 14.4
Charge for the year - 0.3 29 3.2
At31March 2017 - 14 16.2 17.6
Netbookvalue at 31 March 2017 - 2.5 4.2 6.7
Net book value at 31 March 2016 - 2.8 4.6 74
Net book value at 31 March 2015 0.2 34 4.9 8.5

The depreciation expense of £3.2m for the year to 31 March 2017 (2016: £2.8m) has been recorded in administrative expenses.
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12. Investments

Sharesin otherundertakings

Em
Cost
At 3t March 2017 and 31 March 2016 3.2
Provision forimpairment
At 31 March 2017 and 31 March 2016 3.z

Netbook value at 31 March 2017
Netbookvalue at 31 March 2016

At the balance sheetdate the Group holds a18.4%{2016:19.4%) interestin the preferred share capital of IAUTOS Company Limited. IAUTOS
Company Limitedis anintermediate holding company through which are held trading companiesincorporatedin the People’s Republic of
China. Itisnotconsidered an associate as the Group does not have significantinfluence overthis entity. Thisinvastment was fully impaired
inthe year to 31 March 2014 as the Chinese trading companies are loss-making with forecast future cash outflows.

Subsidiary undertakings
A3l March 2017 the Group'srelated undertakings were:

Percentage Percentage

Country of registration or Class of shares owned by the owned by the

Subsidiary undertakings incorporation Principal activity held parent Group
Auto TraderHolding Limited? England and Wales Financing company Qrdinary 100% 100%
Auto TraderLimited? England and Wales Classified listings Qrdinary - 100%
Trader Licensing Limited? England and Wales Dormant company Qrdinary - 100%
Trader MediaHoldings Iretand Limited ' Republic of Ireland Holding company Ordinary - 100%
Trader Medialreland Unlimited * Republic of Ireland Holding company Ordinary - 100%
Webzone Limited? Republic of Ireland Classified listings Qrdinary - 100%

1 Asat 31 March 2017 the denoted companies werein the process of members' voluntary liguidationas partof a Group structuring project. As such they are not
required to undertake a statutory audit or prepare individual company financial statements.

Registeredcffice address for UK companies is shown onthe inside back cover.

3 Registered office address ferthe Republicof Ireland companigs is Paramount Court, CorrigRoad, Sandyford Industrial kstate, Dablin18, D18 R2C/2.

NI

Aguarantee exists inrespectof the three wholly owned subsidiaries that areincorporated in the Republic of Ireland and consolidated within
these financial statements. They have availed themselves of anexemption from filing their individual financial statements in accordance with
Section 357 of the Companies {Amendment) Act, 2014, Ireland.
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13. Financial instruments by category

The accounting policies for financialinstruments have beenapplied to the loans and receivables and financial liabilities as detailed
inthe table below:

Non-financial

Loans and receivables assets Total
31 March 2017 £m £m £m
Financialassetsas perbalancesheet:
Trade and other receivables .4 29.3 50.7
Cashand cash equivalents 890 - 8.0
Total 294 29.3 58.7

Financial liabilities

measured at Non-financial
amortised cost liabilities Total
31March 2017 £m £m £m
Financial liabilities as per balance sheet:
Borrowings (357.8} - (357.8)
Tradeand other payables 171 {26.2) (33.3)
Total 1364.9) [26.2} 1391.1)
Loansand Non-financial
receivables assets Total
I March 2016 £m £Em £m
Financial assets as per balance sheert:
Trade and otherreceivables 29.4 22.3 517
Cashandcashequivalents 10.4 - 104
Total 39.8 223 621

Financial liabilities

measured at Non-financial
amortised cost liabilities Total
31March 2016 Em £Em £m
Financialliahitities as perbalance sheet;
Borrowings {395.6) - (395.6)
Trade and other payables ~ {8.5) (281 {36.6)
Total {4040 (28.1) (432.2)

Non-financial assetsinclude prepayments and accrued income. Non-financial liabilities include other taxes and social security and accruals
and deferredincome.

The carrying amounts of financial assets and liabilities approximate their fairvalues.
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14. Trade and otherreceivables

2017 2016
£m £€m
Trade receivables 24.4 32.5
_Less: provision forimpairment of trade receivables (3.0 (3.2)
Trade receivables - net n3 293
Otherreceivables [1] 01
Accruedincome 26.1 18.5
Prepayments ] 3.2 3.8
Total 50.7 517
The ageing anatysis of trade receivablesis as follows:
2017 2016
£m £m
Fully performing 17.8 21.3
Past due but notimpaired:
Up to three months 28 74
tmpaired R . 3.8 3.8
Total 24.4 325
It was assessed thata portionof the impaired receivables is expected to be recovered.
Movements on the provision forimpairment of trade receivables are as foilows:
2017 2016
£m £m
Atbeginning of year 3.2 29
Provision for receivablesimpairment 1.7 19
Receivableswritten of f during the year asuncollectible (1.8) 1.6)
Total 31 3.2

The creation and release of the provision forimpaired trade receivablesisincludedinadministrative expensesinthe income statement.
The other classes within ‘trade and otherreceivables’ donotcontainimpaired assets.

The maximum exposure to creditrisk at the reporting dateis the carrying value of each class of receivableincluded within 'trade and other
receivables’. The Group does not hold any collateralas security. Due to the targe number of customers the Group services, the credit quality
of trade receivablesisnot deemedasignificantrisk,

The carrying amount of the Group's trade receivables is denominated in the following currencies:

2017 2016

£m £m

Sterling 23:-6 3.6
Euro _ 0.8 0.9
Total 24.4 325

At3iMarch 2017 and 31 March 2016 all other financial receivables are primarily denominated in sterling.
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15, Assets of disposal group classified as held for sale

Unoccupied properties no longer required by the Group have been placed for sale and are held at cost less accumuiated depreciation

and anyimpairmentloss.

2017 2016
Em €m
Nan-current assets held for sale:
Property, plantand equipment - 0.3
16. Cash and cash equivalents
2017 2016
£m £m
Cashatbankandinhand 8.0 0.4
The Group's credit risk en cash and cash equivalentsislimited as the counterparties are well-established banks with high credit ratings.
At31March 2017 and 31 March 2016, the cash and cash equivalents are primarily denominated in sterling.
17. Trade and other payables
2017 2016
£m £m
Trade payables 6.1 7.8
Other taxes and social security 10.0 10.9
Other payables 0.5 0.2
Accruals 14.3 154
Deferredincome 1.9 .8
Accruedinterest payable - 0.5 05
Total 33.3 36.6
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18. Borrowings

2017 2016

Non-current £m £m

Syndicated Term Loan gross of unamortised debtissue costs 363.0 403.0

Unamortiseddebtissue costs {5.2) (74

Total 357.8 395.6
The Syndicated Term Loan is repayable as follows:

2017 2016

£m £m

Within two to five years 363.0 403.0

“Total 363.0 403.0

The carrying amaounts of borrowings approximate their fair values.

Syndicated Term Loan (the debt underthe terms of the Senior Facilities Agreement)

On 24 March 2015, the Company and a subsidiary undertaking, Auto Trader Holding Limited, entered into a £550.0m Senior Facilities
Agreement. The associated debt transaction costs were £9.4m. The first utilisation was made on 24 March 2015 when £550.0m was drawn.

Interest on the Syndicated Term Loanis charged at LIBOR plus amargin of between 1.5% and 3.25% depending onthe consclidated leverage
ratio of the Group. There is norequirement tosettle allor part of the debt earlier than the termination date in March 2020,

Underthe Senior Facilities Agreement, the lenders also made available to the Company and Auto Trader Holding Limited a £30.0m revolving
credit facility (the ‘RCF'). The RCF was undrawn at 31 March 2017 (2016: undrawn). Cash drawings under the RCF wouldincurinterest at LIBOR,
plus a margin of between1.25% and 3.0% depending on the consolidated leverage of the Group (3t March 2016: 1.25% and 3.0%). Acommitment
fee of 35% of the margin applicable to the RCF fromtime to timeis payable quarterly Inarrears on the unutilised amounts of the RCF.

During the year to 31 March 2017 the Group repaid £40.0m of the Syndicated Term Loan (2016: £147.0m).

The exposure of the Group's borrowings (excluding debtissue costs) to LIBOR rate changes and the contractual repricing dates at the balance

sheetdate are as follows:

2017 2016

£m £m

One monthorless ) 363.0 403.0
Total 363.0 403.0
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19. Provisions for other liabilities and charges

Onerouslease
and
dilapidations Restructuring Holiday pay

provision provision provision Total
£m £m £m £m
At 31March 2016 11 0.2 Q.3 1.6
Charged/(released)to theincome statement {0.4) - 0.3 [(oA)]
Received/{utitised)inthe year . 0.4 (0.2 10.3) (0.1}
At 31 March 2017 11 - 0.3 1.4
2017 206
£m em
Current 0.3 0.5
Non-current 11 Al
Total 1.4 1.6

The onercus lease provision was provided for future payments under property leasesinrespect of unoccupied properties no longersuitable

forthe Group's use. During the year, the Group disposed of the last remaining property and as aresult, an exceptional creditof £0.4m was

recognised.

Oilapidations have been provided for allUK and Ireland properties based on the estimate of costs upon exit of the leases, which expire

tbetween April 2025 and February 2029,

The restructuring provision related to redundancy and other costs concerning key relocations and reorganisations in the UK.

The holiday pay provisionrelates toliabilities for holiday payin relation to the UK and Ireland operaticns for leave days accrued and not yet
takenatthe end of the financialyear, and is expected to be fully utilised in the vear to 31 March 2018.

106

Auto Trader Group plc AnnualReportand Financial Statements 2017



Strategicreport / Governance / Financial statements

20. Deferred taxation

The movementindeferred taxation assets and liabilities during the year, without taking into consideration the of fsetting of balances within
the same taxjurisdiction, is as follows:

Accelerated Cther
Share-based capital temporary
payments allowances differences Total
Deferred taxation assets £m £m £m £Em
AU31 March 2015 - 4.6 - 4.6
Credited/(charged) totheincome staiemant 0.3 0.2} - 01
Credited directly to equity Gl - - 01
Effect of rate changesondeferred taxation - 10.5) - ___lo.5)
At 3iMarch 2016 0.4 39 - 4.3
Credited/(charged)totheincome statement 0.4 c.1) - 0.3
Credited directly toequity 01 - - 01
At 31March 2007 0.9 38 - 4.7
Deferred taxation liabilities
At 31 March 2015 o - - 0.6 0.6
Credited totheincome statement - - (0.2 (0.2)
Effectof rate changeson deferred taxation - - 0.0 (0.0)
AT 3t March 2016 - - T o] 03
Credited to theincome statement - ) - o ) 0.1
At 31 March 2017 o - 0.2 T 0.2

The Group has estimated that ENit of the Group's net deferred income tax asset willberealised in the next12 months. Thisismanagement's
current best estimate and may notreflect the actual outcome in the next12 months.

21. Retirement benefit obligations

Acrossthe UKand Ireland the Group operates several pension schemes. All except one are defined contribution schemes. within the UK,
all pensionschemes setup prior to 2001 have beenclosed to new members and only one defined contribution schemeis now open to
new employees.

Inthe year to 31 March 2017 the pension contributions to the Group defined contribution scheme amounted to £1.9m (2016: £1.9m). At 31 March
2017, there were £0.3m (31 March 2016, £0.3m) of pension contributions outstanding relating to the Group's defined contribution scheme.

The defined benefit pensicn scheme provides benefits based en final pensicnable pay and this scheme was closed to newjoiners with effect
from May 2002. New employees after that date have been offered mernbership of the Group's defined contribution scheme.

The most recent actuarial valuation of the defined benefit cbligations was performed as at 31 March 2017 by a qualified independent actuary.

Theamounis recognisedinthe balance sheet are determined as follows:

2017 2016

£m £m

Presentvalue of funded obllgationsm ) 21.0 17.5
Fairvalue of plan assets {n.4) (18.4}
Effect of surplus cap 0.4 0.9
Netliability recognised inthe balance sheet - -

The surplus of £0.4rm (2016: £0.9m) has not beenrecognised as an assetasitis not deemed te be recoverable by the Group.

Auto Trader Greup plec Annual Report and Financial Statements 2017 107



Notes to the consolidated financial statements
continued

21. Retirement benefit obligations continued

The netretirement benefitincome before taxationrecognisedin theincome statementinrespect of the defined benefitschemes
issummarised as follows:

2017 2016
£m £m
Interestincome onnetdefined benefit cbligation - -
Administration expenses paid by the scheme ] - -
Netretirement benefitincome before taxation - -
Theamounts recognisedinthe statement of othercomprehensive inceme are as follows:
2017 2016
£m £m
Remeasurement (losses)/gainsrecognisedinthe year (before tax) {0.5) 04
Effect of surplus cap 7 7 0.5 (0.4}
Total - -
The movementinthe defined benefit obligations over the yearis as follows:
Presentvalue Fair value
cof obligation  of planassets Total
£m £m £m
At 3l March 2015 191 (90 -
Interest expense/{income) 0.6 (0.6} -
Remeasurements:
Gainfrom changesin financial assumptions {1.2) - (1.2)
Gains arising from experience (0.4) - (0.4)
Returnon plan assets, excluding amountsincluded ininterestincome - 1.2 1.2
Benefits paid {0.6) 0.6 -
Effect of surplus cap - 0.4 0.4
At31March 2016 175 (17.5) -
Interestexpense/(income) 0.6 {0.6) -
Remeasurements:
Loss fremchangesin financial assurmnpticons 3.9 - 39
Gains arising from experience (0.2) - (0.2)
Returnon plan assets, excludingamounts included ininterestincome - 3.2} {3.2)
Benefits paid (0.8} 0.8 -
Effect of surplus cap - {0.5) {0.5)
At31March2017 21.0 {21.0) -

The Company has agreed to contribute £70,000 perannum to the scheme with effect from1Qctober 2016 for a period of three years.
During the year to 31 March 2017, the Group contributed £29,145 to the scheme (2014: £Nil).

Asat 31 March 2017, approximatety 65% of the liabilities {2016: 65%) are attributable to former employees who have yet toreach retirement
and 35% to current pensioners {2016: 35%).
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The significantactuarial assurrptions were as follows:
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2017 2016
% %
Discountrate 2.60 3.55
Pensiongrowth rate 2.35 215
Inflatian rate 'RPI’) 3.45 3.25
Sensitivity to key assurnptions has notbeendisclosed as any reasonable possible changes would not resultin a significant change to the
amountsrecordedin the financial statements.
The Group has assumed that mortality will be inline with nationally published morrtality table S2NA with CMI 2015 projections related to
members’ years of birthwithlong-term rate of improvementof 1.5% perannum. These tables translate into an average life expectancy for
a pensicnerretiring at age 65 as follows:
2017 2016
Male Female Male Female
Years Years Years Years
Member aged 65 {current life expectancy) 88 90 a3 90
Memberaged 45 (life expectancy at age 65) 90 92 GG 92
Plan assets are comprised as follows:
201—7 2016
£m % £€m %
Fquities 12.0 56.1 10.1 54.5
Corporate bonds 8.3 38.8 74 40.2
Realestate 11 5.1 09 49
Total 21.4 100.0 184 100.0

This defined benefit pension scheme exposes the Group to anumber of risks, the mostsignificant of which are:

Assetvolatility

The scheme liabilities are calculated using a discount rate set with reference to corporate bondyields:; if assets underperformthisyield, this
will create a deficit. The scheme holds a significant proportion of equities, which are expected to cutperformcorporate bondsinthe long
termwhile creating volatility and risk in the short term. The allocation to equitiesis monitored to ensure it remains appropriate given the

scheme'slong-term cbjectives.

Changesinbond yields

Adecrease incorporate bondyields willincrease the scheme tiabilities, although this willbe partially of fset by anincrease inthe value of the

scheme's bond holdings.

Inflation risk

Apropoartion of the scheme's benefit obligaticns are linked toinflattonand higher inflation witl lead to higher liabitities (althoughin most cases
caps on the level of inflationary increases are inplace to protectagainst extreme inflation). The majority of the assets are either unaffected by
oronlyloosely correlated with inflation, meaning thatanincreaseininflation willalsoincrease the deficit.

Life expectancy

The majority of the scheme's obligations are to provide benefits for the life of the member, soincreasesinlife expectancy willresultinan

increasein the liabilities.

The weighted average duration of the defined benefitobligationis 22 years.
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22, Share capital
B 2017 2016

o Number Amount Number Amount
Share capital 000 £m ‘000 Em
Allotted, called-up and fuily paid ordinary shares of 1p éach
Atl April 1,001,052 10.0 1,000,000 1,500.0
New shares allotted - - 1,052 1.6
Capitalreduction - - - (1.491.6)
Purchase and cancellation of own shares (22,081) {0.2) - -
Total 978,971 98 1,001,052 10.0

The Company commenced ashare buyback programme during the year. By resolutions passed at the 2016 AGM, the Company was authorised
tomake market purchases of up t0 99,905 974 of its ordinary shares, subject tominimum and maximum price restrictions. Atotal of 26,292,510
ordinary shares of £0.01each were purchasedin the year to 31 March 2017, being 2.63% of the shares inissue at the time the authority was
granted. The average price paid pershare was 387.9p, with a total consideration paid (inclusive of all costs) of £102.6m. 4,211,957 shares were
purchasedtobe heldintreasury, with 22 080,553 being cancelled.

Included withinsharesinissue at 31 March 2017 are 948,924 (2016:1,021,224) shares held by the ESOT and 4,203,277 {2016:Nil) shares held in
treasury, asdetailedinnote 23.

On 23 April 2015 the Companyissued and allotted 1,051,699 shares of £1.50 eachinconnectionwith the Auvto Trader Group plc Share Incentive
Planandthese were admitted for trade onthe London Stock Exchange on 24 April 2015. The shares rank pari passu with the existing erdinary
shares of the Company.

On 29 July 2015the Company completed areduction of share capital and share premium (the 'Capital Reduction’), whereby the entireamount
outstanding onthe Company's share premium account was cancelled and the nominal value of eachissued ordinary share in the capital of the
Company was reduced from £1.50 1o £0.01. The Capital Reduction created asignificantamount of distributable reserves for the Company.

23. Ownshares held

ESOTshares Treasury
reserve shares Total
Ownishares held -£m £m £m £m
Ownshares heldasat1April 2015 - -
Acquisition of shares by ESOT (1.6} - {1.6)
Transfer of shares from ESOT o3 = o2}
Ownshares held as at 3tMarch 2016 (1.5) - 11.5)
Ownshares held as at | April 2016 (1.5) - {1.5)
Transfer of shares from ESCT (03] - (63|
Repurchase of ownshares for treasury - {15.5) 15.5)
Own shares held as at 31 March 2017 {1.4) t15.5) (16.9)
ESOT shares Treasury Total
reserve shares number of
number of number of ownshares
OCwn sharesheld - number shares shares held
Ownshares held as at1April 2015 - - -
Acquisition of shares by ESOT 1051699 - 1,051,699
Transfer of shares from ESOT (30.475) - (30.475)
Ownshares held as at 31 March 2016 1,021,224 - 1,021,224
QOwnshares held as at1April 2016 1.021,224 - 1,021,224
Transferof shares from £SOT {72,300} - {72,300}
Shares purchased fortreasury - 4,211,957 4,211,957
Share-based incentives exercisedin the year - {8,680) {B,680)
Ownshares held as at 31 March 2017 948,924 4,203,277 5152,201
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24, Dividends
Dividends declared and paid by the Company were as follows:
2017 2016
Pence Pence

pershara £m pershare £m
206 interim dividend paid - - 0.5 50
2016 final dividend paid 1.0 2.9 - -
2017 interim dividend paid 17 16.7 - -
27 26.6 0.5 5.0

The proposed final dividend for the year ended 31 March 2017 of 3.5p pershare, totalling £34.1m,is subject to approval by shareholders
atthe Annual General Meeting and hence has notbeenincluded asaliability in the financial statements.

The 2017 interim dividend paid on 27 January 2017 was £16.7m, being adifference of £0.Imcompared to thatreported in the 2017 half year
results. This wasdue toadecreasein the ordinary shares entitled to a dividend between the date that the dividend was declared on

10 November 2016 and the dividend record date of 6 January 2017,

The 2016 final dividend paid on 30 September 2016 was £8.9m, being a dif ference of £0.im compared to thatreportedin the 2016 Annual Report.
This was duetcadecreaseinthe ordinary shares entitled to a dividend between the date that the dividend was proposed on @ lune 2016 and

the final dividend record date of 2 September 2016.

The Directors' policy with regards to future dividendsis set outin the Strategicreport on page 29.

25. Cash generated from operations

i 2017 2016
£m £m
Profit before taxation 193.4 155.0
Adjustments for:
Depreciation 3.2 2.8
Amortisation 4.8 78
Share-based paymentscharge (excluding associated NI 4.0 2.3
Finance costs 9.7 14.6
Changesinworking capital (excluding the effects of exchange differences on consolidation):
Tradeand otherreceivables 0.7 {2.6)
Tradeand other payables (2.3} 53
Provisions {0.6) {5.0)
Cash generated fromoperations 212.9 180.1
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26. Share-based payments

The Group currentiy operatesfourshare schemes: the Performance Share Plan, Deferred Annual Bonus Plan, ShareIncentive Planand the

Sharesave scheme.

All share-based inceniives are subject toa service condition. Such conditions are not takeninto accountin the fair value of the service
received. The fairvalue of servicesreceived inreturn for share-based incentivesis measured by reference to the fairvalue of share-based
incentives granted. The estimate of the fairvalue of the share-based incentivesis measured using either the Monte Carlo or Black-Scholes

pricing model asis most appropriate foreach scheme.

Thetotal charge in the year relating to the four schemes was £4.5m (2016: £2.5m) witha Company charge of £1.5m{2016: £0.7m). Thisincluded
associated nationalinsurance {'NI'} at13.8%, which management expects 1o be the prevailing rate when the awards are exercised, and

apprenticeship levy at 0.5%, based onthe share price at the reporting date.

Group Company

2017 206 2017 2016

£m £m £m £&m

Share Incentive Plan{'SIP") 0.8 "O.T - -
Sharesavescheme ['SAYE'} 0.3 01 - -
Performance Share Plan ('PSP’) 2.4 1.2 1.0 0.4
#Dml;j-_ferred Annual Bonus Plan 'DABP’) 0.5 0.3 0.3 0.2
Total share-based paymentcharge 4.0 2.3 1.3 0.6
_Nland apprenticeshiplevy onapplicable schemes 0.5 0.2 0.2 0.1
Total charge 4.5 2.5 1.5 0.7

Share Incentive Plan

In 2015, the Group established a Share Incentive Plan {'SIP'). Alleligible employees were awarded free shares(ornil-cost optionsin the case
of employeesinlireland) valued at £3,600 each based on the share price at the time of the Company’s admission to the Stock Exchangein
March 2015, subject to a three-year service period ('Vesting Period’). The SIP shareholders are entitled to dividends over the Vesting Period.
There are no performance conditions applicable to the vesting of SIP shares. The fairvalue of the SIP awards at the grant date was measured
tobe £2.72using the Black-Scholesmodel. The resulting share-based payments charge is being spread evenly over the Vesting Period.

UKSIP
2017 2016
Number Number
Qutstandingat1April N3 N7 -
Awarded - 1,051,699
Dividend sharesawarded 6,139 -
Forfeited {69,589) {107,307)
Released {74,422) {30A475)
Outstanding at 31 March 776,045 93317
Vested and Qutstanding at 31 March - -

Irish SIP

2017 2016
Number Number
Outstanding at 1 April 45,490 -
Awarded - 45,491
Forfeited [1.060) -
Released - -
Outstanding at 31 March 44,431 45 491

Vested and Outstanding at 31 March

The weighted average market value per ordinary share for SiP awards released in 2017 was 387.14p (2016: 344.25p).

The SIP shares outstanding at 3t March 2017 have a weighted average remaining vesting period of 1.1 years (2016: 2.1 years).

Shares released relate to those attributable to good leavers as defined by the scheme rules.
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Performance Share Plan
The Group operatesaPerformance Share Plan {'PSP') for Executive Directors, the OLT and certain key employees.

Onl17 June 2016, the Group awarded 1,186,365 nil cost options under the PSP scheme. The extent 1o which such awards vestwilldependupon
the Group's performance over athree-year performance pericd following the award date. The vestingin June 2019 {'Vesting Date') of 25%

of the 2016 PSP award will be dependent on arelative TSR performance condition measured over the performance period and the vesting
of the 75% of the 2016 PSP award willbe dependent on the satisfaction of a cumulative Underlying operating profit (UOP') target measured
over the performance period.

For details of TSRard UOP performance conditions referto the Directors’ remunerationreporton pages 6210 68.

The PSP awards have been valued using the Monte Carlo model for the TSR element and the Black-Scholes model for the Underlying operating
profitelementandthe resulting share-based payments charge is being spread evenly over the period betweenthe grant dateand the
Vesting Date.

Share prica Exercise Expected Option Risk free Dividend MNon-vesting Fair value

atgrantdate price volatility life rate yield condition per option
Grant date Condition &) (£) (%) {vears) {%} %) (%} (£}
19 June 2015 TSRdependent 3.06 Nil 30 3.0 0.9 C.0 0.0 2.08
19 June 2015 UOPdependant 3.06 Nil n/a 3.0 09 0.0 0.0 3.06
17 June 2018 TSRdependent 389 Nil 29 3.0 04 04 .0 216
17 June 2316 UOPdependent 3.89 Nil n/a 3.0 09 04 0.0 3.89

Expectedvolatilityis estimated by considering historic average share price volatility at the grant date.

B 2017 2016

Number Number

Gutstandingat 1 April N 1,641,267 -
Options grantedin thevyear 1,186,365 1,641,267
Forfeited {144,894) -
Qutstanding at 31 March o 2,682,738 1,641,267
Exercisable at 31 March 7 - -

The PSP awards outstanding at 31 March 2017 have aweighted average remaining vesting period of 1.6 years {2016: 2.2 years) and a weighted
average contractuallife of 8.7 years {2016: 9.2 years).

Deferred Annual Bonus Plan
The Group operatesaDeferred Annual Bonus Plan ('DABP') for Executive Directors and certain key senior executives.

Awardsunderthe planare contingent on the satisfaction of pre-setinternal targetsrelating to financial and operationat objectives. Awards
have avesting period of two years from the date of the award (the "Vesting Period') and are potentially forfeitable during that period should
the employeeleave employment. The DABP awards have been valued using the Maonte Carlo model and the resulting share-based payments
chargeis being spread evenly over the combined Performance Period and Vesting Period of the shares, being three years.

Oni7 June 2016, the Group awarded 248,263 nil cost opticnsunder the DABP scheme

Share price Exercise Expeacted Qption Risk free Dividend Non-vesting Fair valve

atgrantdate price volatility life rate yield condition peroption

Grant date (£) (£) (%) (years) {%) %) {%} (£)
17 June 2016 3.89 Wil 30 20 04 0.4 0.0 3.89
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26. Share-based payments continued

Expectadvolatilityis estimated by considering historic average share price volatility at the grant date.

2017

Number

Outstanding at! April _
Options grantedinthe year 248,263
Forfeited -
Outstanding at 31 March 248,263
Exercisable at 31 March -

The DABP awards cutstanding at 31 March 2017 have a weighted average remaining vesting period of 2.2 years {2016: n/a)and a weighted
average contractuallife of 9.2 yvears (2016: n/a).

The charge for the year includes an estimate of the awards to be granted after the balance sheet dateinrespect of achievementof 2017
targets.

Sharesave scheme

The Group operates a Sharesave ('SAYE') scheme for allemployeesunderwhichemployees are granted an option to purchase ordinary shares
inthe Company atup to 20% less than the market price atinvitation, in three yvears' time, dependent ontheirenteringinto a contract tc make
monthly contributionsinto asavings account over the relevant pericd. Options are granted and are linked to a savings contract with aterm

of three years. These funds are used to fund the option exercise. No performance criteria are applied to the exercise of Sharesave options.
The assumptions usedin the measurement of the fair value at grant date of the Sharesave plan are as follows:

share price Exercise Expected Option Risk free bividend Non-vesting Fair valuve

at grant date price volatility life rate yield condition peroption

£) (£) (%) {years} (%) (%) {%) {£)

23 September 2015 3.28 2.64 30 3.0 1.0 0.0 33 0.96

Expectedvolatilityis estimated by considering historic average share price volatitity at the grant date. Therequirement thatan employee has
tosaveinorder to purchase sharesunder the Sharesave planis anon-vesting condition. Thisfeature has beenincorporatedintothe fairvalue
at grant date by applying a discount tc the valuation cbtained from the Black-Scholes pricing model.

2017 2016
B Weighted average weighted average
Number of exercise price Number of exerciseprice
share options £ share options g
Qutstanding at 1 April 1,060,225 2.64 - -
Opticns granted in the year - - 1,006112 2.64
Exercised (8,680) 2.64 - -
Lapsed (£32,264) 2.64 (35,887 2.64
QOutstanding at 31 March 919,281 2864 1,060,225 2.64
Exercisable at 31 March - - - -

The weighted average market value per ordinary share for Sharesave options exercisedin 2017 was 369.51p (2016 n/a).

The Sharesave options outstanding at 31 March 2017 have a weighted average remaining vesting period of 1.7 years (2016: 2.7 years)
and a weighted average contractual life of 2.2 years (2016: 3.2 years).

Sharesave options exercised relate to those attributable to good leavers as defined by the scheme rules.

14 Auto Trader Group plc Annual Report and Financial Statements 2017



Strategicreport / Governance / Financial statements

27. Contingent liabilities and guarantees

Anumberof the Group’sentities provide guarantees under the Group's Syndicated Term Loan agreement. The amount borrowed under this
agreementat 3l March 2017 was £363.0m (2016: £403.0m}.

28. Operating lease commitments

Atthe balance sheet date, the Group had cutstanding commitments for future aggregate minimum lease payments under nan-cancellable
operating leases, which fall due as follows:

Land and buildings Other
2017 2016 2017 2006
£m £m £m £m
Ng later than one year 1.4 11 0.6 0.5
Laterthan oneyearand no later than five years 9.9 8.9 0.7 1.0
Later than five years 12.4 14.8 - -
Total 23.7 24.8 1.3 1.5

At3iMarch 2017, £11.8m (2016: £14.2m) of future lease payments payable after five yearsrelate to the new Manchesterand London properties.
Theleasetermsonthese properties are between0and 15years and both lease agreementsare renewable at the end of the lease period at
marketrate.

29. Post balance sheet event

On 25 April 2017, Auto Trader Limited, asubsidiary of the Group, acquired 100% of the share capital of Motor Trade Delivery Limited (MTD'}
foranundisclosed sum. MTD revenues and profits for their last financial year end were less than 1% of the revenue and profits of the Group.
Theacquisitionaccounting has notyet beenconcluded as of the date of these financial statements.
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Company balance sheet

At 31 March 2017

207

2018
Note £m £m
Fixed assets
Investments 3 1,210.5 1,207.8
1,210.5 1,207.8
Current assets
Debtors 4 4201 440.3
4201 440.3
Creditors: amounts falling due withinoneyear 5 (118.4) {8.8]
Net current assets 301.7 431.5
Net assets 1,512.2 1,639.3
Capitaland reserves
Called-up share capital 9.8 0.0
Ownshares held (16.9) {1.5}
Capitalredempuonreserve 0.2 -
_Retained earnings . 1,519.1 1,630.8
Total equity 1,512.2 1,639.3

The financial statements from pages 116 to 122 were approved by the Beard of Directors and authorised forissuve.

Sean Glithero Sﬁ
Director
8 June 2017 w2

Auvuto Trader Group plc Registered number 09439967
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Company statement of changes in equity

For the yearended 31 March 2017

Share premium Capital Retained
Share capital account  Ownshares held redemption earnings/{deficit) Total equity
€m £m £m reserve £m £m £m

Balance at March 2015 1,500.0 144.4 - - (1.3} 1,643.1
Loss for the period ) - - - - i {11
Total comprehensive expense,
netoftax - - - - {11 aan
Transactions with owners:
Issue of share capital 1.6 - (1.8) - - -
Reductioninshare capital 1,491.6) (144.4} 16360 -
TransferfromESOT - - o1 - (oR)} -
Dividends paid - - - - (5.0} (5.0
Share-based payments - - - - 2.3 2.3
Total transactions with owners,
recognised directlyin equity {14900} n44.4) 1.5 - 1,633.2 2.7)
Balance at March 2016 10.0 - (1.5) - 1,630.8 1,639.3
Loss forthe year - - - - B 1.9} 1.9}
Total comprehensive expense,
netof tax - - - - (1.9 1.9}
Transactions with owners:
Purchase and cancellation of
ownshares (0.2} - - 0.2 (871 {87.1)
Purchase of treasury shares - - {15.5) - - {15.5)
Transfer from ESOT - - o1 - (oA -
Dividends paid - - - - (26.6) (26.6)
Share-based payments - - - - 40 4.0
Totaltranéactionswith owners -
recognised directlyin eguity {0.2) - (15.4) 0.2 o (109.8) (125.2)
Balance at March 2(_)‘;7 9.8 - (16.9) 0.2 1,519.1 1,512.2
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Notes to the Company financial statements

1. Accounting policies

Auto Trader Group pleisa publiclimited company which is listed on the London Stock Exchange and isdomiciled andincorporatedinthe
United Kingdom under the Companies Act 2006. The Company wasincorporated on13 February 2015 and adopted FRS102 from that date.

Statement of compliance and basis of preparation

The Company financial statements of Aute Trader Groug ple have been prepared in compliance with United Kingdorm Accounting Standards,
including Financial Reporting Standard 102, 'The Financial Reporting Standard applicable in the United Kingdom and the Republic of Ireland’
{'FRS102') and the Companies Act 2006. The Company financial statements have been prepared under the historic cost convention,as modified
forthe revaluation of certainfinancial assets and liabilities through profitorioss. The currentyear financialinformation presented s for the 369
day period ended 31 March 2017, The comparative financial information presented is at and for the 364 day {52 week) period ended 27 March 2016.
Financial period ends have beenreferred to as 31 March throughout the consolidated financial staternents as perthe Company's accounting
reference date.

The Directors have used the going concern principle on the basis that the current profitable financial projections and facilities of the
consolidated Group willcontinuein operation for a period notless than 12 months from the date of this report.

The Company financial statements have been prepared in sterling whichis the functional and presentational currency of the Company and
have been presentedinround £m.

As permitted by Section 408 of the Companies Act 2006, an entity profitandless account is notincluded as part of the published consolidated
financial statements of Aute Trader Group ple. The loss for the financial pericd dealt within the financial statements of the parent company
was £1.9m (2016: loss of £1.Im).

As the Companyisincludedin the consolidated financial statements and is considered to be a qualifying entity under FRS 102 paragraphs
1.8 to 112, the following exempticns have been applied:

- noseparate parent company cash flow statement with related notes has beenincluded; and
- Key Management personnelcompensation has not beenincluded a second time.

Amaounts paid to the Company's auditorsin respeact of the statutory audit were £55,000 (2014: £50,000)

Estimation techniques

The preparation of financial statements in conformity with FRS 102 reguires the use of certaincritical accounting estimates. Italso requires
management 10 exercise their jJudgementin the process of applying the Company’s acccunting policies. The areasinvelving ahigher degree
of judgement or complexity, or areas where assumptions and estimates are significant to the financial statements are

- share-based payments; and

~carrying value of investments.

Share-based paymentarrangementsinwhich the Groupreceives goods orservices asconsideration for its own equity Instruments are
accounted foras equity-settled share-based payment transactions. The accounting policies of such arrangements are disclosed innote 1 of
the Group accounts. The fairvalue of services receivedinreturn for share optionsis calculated withreference to the fairvalue of the award on
the date of grant_ Black-Scholes and Monte Carlo models have beenused where appropriate to calculate the fair value and the Directors have
therefore made estimates with regards to the inputs to that model and the period over which the share award is expected to vest [note 26 of
the consolidated Group financial statements).

The Group considers annually whether the carrying vatue of investments has suffered anyimpairmentin accordance with the accounting policy
stated. Therecoverable amounts of investments have been determined based onvalue-in-use calculations, which require the use of estimates.

Investments in subsidiaries

Investments insubsidiaries are held at cost, less any provision forimpairment. Annually, the Directors consider whether any events or
circumstances have cccurred that couldindicate that the carrying amountof fixed assetinvestments may notberecoverable. If such
circumstances doexist, a fullimpairment review is undertaken to establish whether the carrying amount exceeds the higher of net
realisable value orvalueinuse. If thisis the case, animpairment chargeis recorded toreduce the carrying value of the related investment.

Where equity-settled share-based payments are granted to the employees of subsidiary companies, the fair value of the award is treated
as acapitalcontribution by the Company and the investments in subsidiaries are adjusted toreflect this capital contribution.

Share capital
Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new shares are shown in eguity as adeduction
fromthe proceeds.

Where the Group purchases its own equity share capital, the consideration paid is deducted fromequity attributable to the Group's
shareholders. Where such shares are subsequently cancelled, the nominal value of the shares repurchasedis deducted from share capitaland
transferred to a capital redemptionreserve. Where the Group purchasesits own equity share capital to holdin Treasury, the consideration
paid for the shares isshown as own shares held within equity.

Shares held by the Employee Share Option Trust
Shares inthe Company held by the Employee Share Option Trust 'ESOT ) areincluded inthe balance sheet at costasadeduction fromeguity.
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Taxation
UK corporation taxis provided at amounts expected 1o be paid or recovered using the taxrates and laws that have beenenacted or
substantively enacted by the balance sheet date.

Deferred taxisrecognised inrespect of all timing differences that have ariginated but notreversed at the balance sheet date, where
transactions or events that resultinanobligation to pay more taxin the future oraright to pay less tax in the future have occurred on the
balance sheetdate.

Anetdeferred tax assetisregarded asrecoversble and therefore recognised only when, on the basis of allevidence available, itcanbe
regarded as more likely than not that there will be suitable taxable profits against which to recover carried-forward tax losses and fromwhich
the futurereversal of underlying timing differences can be deducted.

Deferred taxis measured atthe average rates thatare expected toapply inthe periocdsin which the timing differences are expected to reverse
based onthe taxrates and laws that have beenenacted or substantively enacted by the balance sheet date. Deferred taxis measured onan
undiscounted basis.

Financiakinstruments
The Company has chosentoadoptSectionsitand 12 of FRS102inrespect of financial instruments.

a) Financial assets

Basicfinancial assets, including trade and other receivables, cash and bank balances and investments in commercial paper, are initially
recognised attransaction price (unless the arrangement constitutes afinancing transaction) and are subseguently carried at amortised cost
using the effective interest method.

Financial assets which constitute a financing transaction are measured at the presentvalve of the future receipts discountedatamarketrate
of interest. Such assets are subsequently cardied at fair value and the changesin fairvalue are recognisedin profit orloss, except that
investmentsin equityinstruments thatare not publicly traded and whose fair values cannot be measuredreliably are measured at cost less
impalrment.

Atthe end of each reporting period financial assets measured at amortised cost are assessed for objective evidence of impairment. If an
assetisimpaired theimpairmentlossisthe difference between the carrying amountand the present value of the estimated cash flows
discounted atthe asset's original effective interestrate. Theimpairmentloss is recognisedin profit or loss.

Ifthereisadecreaseintheimpairmentlossarising froman event occurringafter theimpairmentwas recognised, the impairmentis reversed.
Thereversalis such that the current carrying amount does not exceed what the carrying amount would have been had the impairment not
previously beenrecognised. Theimpairment reversalis recognised in profitorloss.

Financial assets are derecognised when (a) the contractual rights to the cash flows from the asset expire orare settled, or (b} substantially all
the risks and rewards of the ownership of the asset are transferred to another party or (c) despite having retained some significant risks and
rewards of ownership, control of the asset has been transferred to another party wha has the practical ability to unilaterally sell the asset to
anunrelated third party withoutimposing additional restrictions.

b) Financial liabilities

Basic financialliabilities, including trade and other payables, bankloans, loans from fellow Group companies and preference shares that are
classified as debt, areinitially recognised at transaction price, unless the arrangement constitutes a financing transaction, where the debt
instrumentis measured at the presentvalue of the future receipts discounted ata market rate of interest. Debtinstruments are subsequently
carried atamortised cost, using the effective interestrate method.

Feespaid onthe establishment of loan facilitiesare recegnised as transaction costs of theloanto the extent thatitis probable thatsome or
all of the facility will be drawn down. In this case, the feeis deferred until the draw-down cccurs. To the extent there is no evidence thatitis
prebable thatsome or all of the facility will be drawn down, the feeiscapitalised as a prepayment forliguidity services and amortised over the
period of the facility towhich it relates.

Trade payables are obligations to pay for goods or services that have beenacquiredin the erdinary course of business fram suppliers.
Accounts payable are classified as current liabilities if paymentis due within one yearor less. If not, they are presented as non-current
liabilities. Trade payables are recognised initially at transaction price and subsequently measured at amortised cost using the effective
interestmethod.

Dividend distribution

Dividends to the Company s shareholders are recognised as a liability inthe Company's financial staterments in the period in which the
dividends are approved by the Company's shareholdersin the case of final dividends. Inrespect of interim dividends, these are recognised
once paid.

2. Directors’ emoluments

The Company has no employees otherthan the Directors. Full details of the Directors’ remuneration and interests are set outinthe Directors’
remunerationreporton pages 62 1o 68.
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continued

3. Investments in subsidiaries

2017 2016

£m em

At beginning of the period 1,207.8 1,206.2
Additions 2.7 1.6
At end of the period 1,210.5 1,207.8

Theadditionsin the yearand prier yearrelate to equity-settled share-based payments granted 1o the employees of subsidiary companies.

Subsidiaryundertakings
AL 31 March 2017 the Company’srelated undertakings were:

Country of registrationor

Subsidiary undertakings incorparation

England and Wales

Auto Trader Holding Limited?
Auto Trader Limited? England and Wales
England and Wales
Republic of Ireland
Republicof Ireland

Republicof Ireland

Trader Licensing Limited”

Trader MediaHoldings Ireland Limited'®
Trader Medialreland Unlimited -
Webzone Limited*®

Percentage Percentage

Classof shares owned by the owned by the

Principal activity held parent Group
Financing company Ordinary 100% 100%
Classified listings Ordinary - 100%
Dormant company Ordinary - 100%
Holding company Ordinary - 100%
Holding company Ordinary - W00%
Classified listings Ordinary - 100%

1 Asat3imMarch 2017 the dencted companies wereinthe process of members' voluntary liquidationas part of aGroup structuring project Assuchtheyare nor
required te undertake a statutory avditor prepare individual company financial statements.

? Registered office address for UK companiesis shownontheinside backcover

3 Registered office address forthe Republic of Irelanacompanies is Paramount Court, Corrig Road, Sandyford Industrial Estate, Dublin 18, D18 RGC7.

4. Debtors
2017 2016
£m £m
Amounts owed by Group undertakings 419.7 440.0
Deferred tax asset 0.4 0.2
Corporation tax receivable - 63
4201 440.3
Amounts owed by Group undertakings are non-interest-bearing, unsecured and have no fixed date of repayment.
5. Creditors: amounts falling due within one year
2017 2006
£m £m
Amounts owed to Group undertakings 1nrs B3
Accroals and deferredincome 0.9 0.5
18.4 8.8

Amounts owed to Group undertakings are non-interest-bearing, unsecured and have no fixed date of repayment.

6. Financial instruments

Financialinstruments utilised by the Company during the vearended 31 March 2017 and period ended 31 March 2016 may be analysed as follows:

2017 206
Financial assets £m £m
Financialassets measured at amoertised cost 419.7 440.0
2017 2016
Financial liabilities £Em £m
Financial liabilities measured atamortised cost 18.4 8.8

Current assets and liabilities

Financialinstrumentsincluded within current assets and liabilities (excluding cash and borrowings) are generally shortterm in nature and

accordingly their fairvalues approximate to their book values.
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7. Dividends

Dividends declared and paid by the Company were as follows:

2017 2016

Pence Pence
pershare £m pershare £m
2016 Interim dividend paid ) - - " Tos 50
s final dividend paid 1.0 9.9 - -
2017 interim dividend paid 7 16.7 - -
' 27 26.6 05 50

The proposed final dividend forthe yvear ended 3t March 2017 of 3.5p per share, totalling £34.1mis subjecttoapproval by shareholders at the
Annual General Meeting and hence has notbeenincluded as aliability in the financial statements.

The 2017 interim dividend paid on 27 January 2017 was £16.7m, being adifference of £0.1m compared to thatreportedin the 2017 half year
results. Thiswas due toadecreasein the ordinary shares entitled to a dividend betweenthe date that the dividend was declared on
10 November 2016 and the dividendreceord date of 6 January 2017.

The 2016 final dividend paid on 30 September 2016 was £9.9m, being adifference of £0.)/m compared to thatreported in the 2016 Annual Report.
This was due to adecrease inthe erdinary shares entitled to a dividend between the date that the dividend was proposed on % June 2016 and
the final dividend record date of 2 September 2016.

The Directors’ policy withregards to future dividendsis setoutinthe Strategicreport on page 29.

8. Called-up share capital

2017 2016

Number Amount Number Ar;)c:;;'n-t"
Share capital 000 £m ‘000 £m
Allotted, called-up and fully paid: Crdinaryshares of 1p each o
Attapril 1,001,052 10.0 1,001,000 15000
New shares allotted - - 1,052 1.6
Capitalreduction - - - {1,491.6}
Purchase and cancellation of ownshares _(22,081) (0.2) - -
Totat 978,971 2.8 1,001,052 10.0

The Company commenced a share buyback programme during the year. By resolutions passed at the 2016 AGM, the Company was authorised
to make market purchases of up to 99,905,974 of its ordinary shares, subject to minimum and maximum price restrictions. A total of 26,292,510
ordinary shares of £0.01each were purchased Inthe year to 31 March 2017, being 2.63% of the sharesinissue at the time the authority was
granted. The average price paid pershare was 387.2p, with a total consideration paid {inclusive of all costs) of £102.6 million. 4,211,957 shares
were purchased te be held intreasury, with 22,080,553 being cancelled.

Included withinsharesinissue at 31 March 2017 are 948 924 (2016:1,021,224) shares held by the ESOT and 4,203,277 (2015:Nil) shares held in

treasury, as detailedin note 9.

On 23 April 2015 the Companyissued and allotted 1,051,699 shares of £1.50 each inconnection with the Auto Trader Group plc Share Incentive
Plan and these were admitted for trade on the London Stock Exchange on 24 April 2015. The shares rank pari passu with the existing ordinary

shares of the Company.

On 29 July 2015 the Company completed a reduction of share capitaland share premium (the ‘Capital Reduction'}, whereby the entire amount
outstanding on the Company’s share premium account was cancelled and the nominalvalue of eachissued ordinary share in the capital of the
Companywas reduced from £1.50to £0.01. The Capital Reduction created a significantamount of distributable reserves for the Company.
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9.0wnshares held
ESOT shares Treasuvry

reserve shares Total
Ownsharesheld -£m £m £m £m
Ownsharesheldasatiapril2zols - - -
Acquisition of shares by ESOT (1.6} - (1.6)
Transfer of shares from ESOT 0l - ol
Ownshares heldasat31 March 2016 ) ) {1.5) - {1.5)
Ownshares heldasat1 April 2016 {1.5) - (1.5)
Transfer of shares from ESOT 0t - 0.
Repurchase of ownshares fortreasury - (15.5) [15.5)
Ownshares held as at 31 March 2017 (1.4} {15.5) (16.9)
ESOT shares Treasury Total
reserve shares number of
number of number of ownshares
Own shares held —number shares shares held
QOwn shares heldasat1April 2015 - - -
Acquisition of shares by ESOT 1,051,699 - 1,051,699
Transferof shares from ESOT (30,475} - {30,475}
Own shares held asat 31 March 2016 1,021,224 - 1,021,224
Own shares held asat1April 2016 1,021,224 - 1,021,224
Transfer of shares from ESOT {72,300} - {72,300}
Shares purchased for treasury - 4,211,957 4,211,957
Share-basedincentives exercisedin thevear - 18,680} {8,680}
Own shares held as at 31 March 2017 948,924 4,203,277 5,152,201

10. Contingent liabilities and guarantees

The Companyis a guarantor to aborrowing facility relating to aloan provided to a Group entity. The amount borrowed under this agreement

at 31 March 2017 was £363.0m (2016: £403.0m).

11. Related parties

During the year,amanagement charge of £1.9m {2016: £2.0m) was received from Auto Trader Limited in respect of services rendered.

Atthe year end, balances cutstanding with other Group undertakings were £419.7m and £117.5m respectively fordebtors and creditors

{2C16: £440.0mend £8.3m}as setoutinnotes4 and 5.
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Shareholder information

Registered office and headquarters
Auto Trader Group ple

1 Tony Wilson Place

Manchester

MISAFN

United Kingdom

Registered number: 09439967

Tel: +44[0)161 669 9888

Web: autotrader.co.uk

Web: about-us.avtotrader.co.uk
Investorrelations: ir@autotrader.co.uk

Company Secretary
Claire Baty

Jointstockbrokers

Bankof America MerrillLynch
2 King Edward Street

London

ECIAIHG

Numis Securities Limited

The London Stock Exchange Building
10 Paternoster Sguare

London

ECAMT7LT

Independent avditors
KBMG LLP

15t Peter’s Sguare
Manchester

M2 3AE

Registrar
CapitaAsset Services
The Registry

34 Beckenham Road
Beckenham

BR34TU

TetUK: +44(0) 871664 D300

{callscosti2p perminute plus network extras;
linesare open 9.00am ta 5.30pm Monday to Friday,
excluding public holidays in England and Wales)

Telinternational: +44 (0} 371664 0300
{chargedatthe appropriate international rate)

Web: capitaassetservices.com
Ermail: shareholder.enquiries@capita.co.uk
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Financial calendar 2017—2018

Annual General Mgeting 21September 2017
Half-year results 9 November 2017
2018 Full-yearresults June 2018
Shareholder enquiries

Qurregistrars will be pleased to deal withany questions

regarding your shareheldings (see contact detailsin the opposite
columny. Alternatively,if you haveinternet access, you Canaccess
autotradershares.co.vk where you can view and manage all aspects
of your sharetolding securely including electronic communications,
accountenguiries oramendment to address.

Investor relations website

Theinvestor relations section of cur website,
about-us.autotrader.co.uk/finvestors, provides furtherinformation
foranyone interestedin Auto Trader. In addition tothe Annual Report
and Financial Statements and share price, Company announcements
including the full-year results announcements and associated
presentations are also publishedthere.

Cautionary note regarding forward-looking statements

Certain statements made in this Report are forward-looking
statements. Such statements are based on current expectations
and assumptions and are subject toanumber of risks and
uncertainties that could cause actual events or results to differ
materially from any expected future events or results expressed
orimpliedin these forward-looking statements. Theyappearina
number of ptaces throughout this Report andinclude statements
regarding theintentions, beliefs or current expectations of the
Directors concerning, amongst other things, the Group'sresults
of operations, financial condition, liquidity, prospects, growth,
strategiesand the business. Persons receiving this Reportshould
not place unduereliance on forward-looking statements. Unless
otherwise required byapplicable law, regulation or accounting
standard, Auto Trader Group plc does notundertake to update
orrevise any forward-looking statements, whether as aresult

of newinformation, future developments or otherwise.
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