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Strategic report
The directors present their Strategic report for the year ended 31 March 2023.
Business model and principal activities

ATOC Limited was formed in June 1995, incorporated in England, United Kingdom, under the Companies Act. The
principal activities of the Company during the year were the continued provision of a secretariat for the Association
of Train Operating Companies (“Association”) and its associated schemes (governance bodies which control its formal
areas of activity), other related companies and structures and the discharge of the role of agent for the various
contractual arrangements entered into on behalf of scheme participants. The members of the Association are the train
operating companies (“TOCs”).

As a supply Company to the Association, the business objective is to provide cost-efficient, effective services to allow
the Association to meet its member objectives:

e maximise value to members of the business services it provides;
¢ improve the business environment for TOCs;

e act as a more powerful advocate for rail; and

¢ make the Association more effective and cost-efficient.

The majority of ATOC Limited’s (“ATOC”) sales are to the Association for administration fees. In the current
passenger rail industry structure, the Association has a pivotal role in providing both business services and a trade
association role to the TOCs, particularly where TOCs need to act collectively in order to preserve and enhance the
benefits for passengers of Britain’s national rail network.

ATOC has a participative role on behalf of the TOCs in major projects led and funded by Network Rail such as the
European Rail Traffic Management System (“ERTMS”). The Company also co-ordinates pooled marketing activity
for TOCs on a voluntary basis.

ATOC works with its partners across the rail industry to develop and advocate policies which support and enable
Britain’s railway to change today and advocate policies to fix the railway for the future.

- ATOC’s priorities for the year ahead will focus on; working with our partners to attract more customers to the railway,
promoting the railway as an efficient, safe and green mode of transport; helping to maintain performance by working
with the industry to improve the railway infrastructure; supporting our members to ensure the health and safety of our
customers and our workforce; promoting rail freight growth; improving industry efficiency and reducing costs. We
will work with our partners to promote railway reform around the customer and to facilitate an environmentally
sustainable railway. ATOC is working on supporting long term planning including the development of the Whole
Industry Strategic Plan (“WISP”) in addition to working to improve accessibility on the railway and sharing
engineering expertise across the industry.

The Company is working with its business partners to help members to deliver the Railway Technical Strategy and is
involved in running cross-industry planning activities. ATOC is working on industry reform through its various
workstreams relating to people, skills, stations and the Digital Railway Programme. This includes work to develop
track access and electricity charging regimes. It is also influencing legislation in the UK and in Europe in relation to
people, technology and operations. The Company provides analysis of railway data to the industry including passenger
demand forecasting and performance measurement data.

ATOC works to represent the rail industry, to maximise opportunities and mitigate damage from changes in legislation
and standards through acting for, and on behalf of, the members at industry, government and European meetings. The
Company also works to strengthen the relationships with stakeholders such as the Office of Rail and Road (“ORR”),
Rail Safety and Standards Board (“RSSB”), Rail Accident and Investigation Branch (“RAIB”) and the Department
for Transport (“DfT”). The name of Rail Delivery Group has been adopted to describe the activities of ATOC, Rail
Delivery Group Limited (“RDG Limited”) and other companies (listed in note 19) which are related by a degree of
common membership. ATOC has arrangements with RDG Limited to provide resources for policy, communications,
management and administration, these services have been charged directly to RDG Limited.

Further information on the services provided by the Company can be found on the Rail Delivery Group’s website at
www.raildeliverygroup.com.
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Strategic report (continued)
Business model and principal activities (continued)

The Company is continuing to support members and the rail industry in working towards creating a simpler and better
railway, the focus is on core operations, reform and transformation with key areas being Fares, Ticketing and Retail.

Financial and business performance

During the year, the Company incurred a loss before tax of £1,986,000 (2022: loss £2,076,000) and after taking into
account the tax benefit this became a loss of £1,536,000 (2022: loss £363,000).

The costs of providing services increased in the financial year. Turnover increased to £66,759,000 in 2023, from
£55,282,000 in 2022, and operating costs increased to £68,853,000 in 2023 from £57,350,000 in 2022.

The directors do not recommend the payment of a dividend in 2023 (2022: £nil).

Key performance indicators

The company does not use a large number of key performance indicators to monitor its business as each scheme, or
activity, is closely monitored by the members involved. There are three main indicators:

o Operating expenditure per employee has increased by 17.67% from last year, largely due to business
activities getting back to normal after Covid-19 restrictions were lifted. Turnover is mainly derived from
recharged costs and has increased in line with costs. Turnover per employee has increased by 18.36% from
the previous year. This is calculated by dividing turnover / the average number of employees in the year.
The average staff has risen by 2.03% from 311 last year to 318 this year.

o Staff turnover has risen in the year from 17.80% in 2022 to 32.30% this year. The calculation is the number
of leavers divided by the average number of employees in the year. In line with Government guidelines, staff
were asked to work from home where possible during the previous year, with a focus on keeping the business
running as usual, with less opportunities for staff changes. The rules were relaxed during the current year,
resulting in greater opportunities for staff changes within the business and outside.

o Scheme-specific expenditure is monitored against budgets formally set within the ATOC Scheme structures.
All schemes were within acceptable budget parameters.

Operational matters

ATOC along with the related party companies (namely Rail Delivery Group Limited, Train Information Services
Limited, NRES Limited, Rail Settlement Plan Limited and Rail Staff Travel Limited) combined operational
management and control procedures under one common governance structure. Schemes have delegated decision-
making authorities to the appropriate RDG common boards — Customer, Reform and Planning & Production, along
with their respective sub-committees.

Principal risks and uncertainties

As part of the governance model referred to in Operational matters above, ATOC operates within a structured, internal
risk programme which involves regular management risk reviews by the respective governance body. The reviews
include more general passenger industry risks as well as those specific to ATOC Limited. The current main areas of
risk identified to ATOC include:

o Consumer and competition law issues - The framework for the post privatisation passenger rail industry
includes the approach that network benefits, especially inter-operable ticketing, is a benefit for the country.
Consequently, one of ATOC’s key roles is to manage this framework and to ensure that members, i.e. the TOCs,
comply with and use the framework in an acceptable manner. Many pressure groups now promote potential
problems with consumer issues and railways, particularly punctuality, fares, ticketing and information provision.
The threat of a challenge for breach of competition or consumer law has therefore increased, although the
company and the Association of Train Operating Companies take every precaution to ensure that this is avoided.
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Strategic report (continued)

Principle risks and uncertainties (continued)

o Failure of a major contractor and general contract risks — A number of ATOC’s processes are outsourced.
Consequently, there is the risk of a major contractor failing, but to mitigate this, contract procurement follows
European Union best practice guidelines and processes and every major contractor is assessed and regularly
monitored. To avoid contractual arrangements that do not adequately protect the Company, the in-house legal
team also ensures that all contracts are properly vetted and reviewed.

o Policy work and stakeholder management — The Company’s reputation could suffer and its ability to
influence stakeholders could diminish if ATOC’s lobbying, response to government consultations or ability to
react to European issues is not adequate. This would then impact ATOC. This is particularly pertinent in the
context of the Government’s Williams-Shapps Plan for Rail white paper.

Williams-Shapps Plan for Rail

The Williams-Shapps Plan for Rail white paper, published in May 2021, has presented an opportunity for the industry
to develop a new operating model and modernise retail and fares, enabling the industry to better deliver for the country
and the people in the long term. There is a significant amount of effort required to work through the detailed
implementation and influence the proposed legislation to formally establish the new arm’s length body for the
industry, Great British Railways. This will involve change for the Rail Delivery Group, including ATOC, as some of
its functions are expected to be transferred to the new body, and the RDG member companies are expected to play an
important role in facilitating implementation of change across the industry.

Social responsibility

ATOC is committed to making a real and sustainable difference with regard to its corporate and social responsibility.
Policies are in place to explain how the Company engages with local communities and the wider environment. The
policies cover how the Company understands and reduces any potential for detrimental environmental impact. The
policies include the recruitment and support of staff and how ATOC organises work in order to make a positive impact
for staff and the business. The policy also covers how ATOC works with its suppliers and the wider stakeholders to
ensure adherence to the Company values and standards of behaviour as set out in the Company’s Code of Conduct —
this encompasses all applicable legal requirements and provides a mechanism and process whereby illegal and/or
unethical behaviour can be reported and addressed. The Company advocates the sharing of best practice and
embedding sustainability considerations into decision-making processes. The code of conduct includes the Company’s
policy on anti-slavery, anti-bribery, anti-harassment and anti-bullying; all staff are made aware of these policies.

Section 172(1) statement

As part of the Board’s decision-making process, the board and its committees consider the potential impact of
decisions on relevant stakeholders, including the impact of the Company’s operations on the community and
environment, responsible business practices and the likely consequences of decisions in the long term. The key
stakeholders of the Company are the Train Operating Companies, the Government Department for Transport, our
customers, suppliers, employees and related parties.

Section 172 of the Companies Act 2006 requires a director of a company to act in the way he or she considers, in good
faith, would most likely promote the success of the Company for the benefit of its members as a whole.
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Strategic report (continued)
Section 172(1) statement (continued)

In doing this section 172 requires a director to have regard, amongst other matters, to the;
o likely consequences of any decision in the long-term;
e interests of the company’s employees;
e need to foster the company’s business relationships with suppliers, customers and others;
e impact of the company’s operations on the community and environment;
e desirability of the company maintaining a reputation for high standards of business conduct; and

¢ need to act fairly between members of the company.

Our Directors ensure that all decisions are taken for the long term, and collectively and individually aims to always
uphold the highest standard of conduct. Similarly, our Directors acknowledge that the business can only serve and
prosper over the long-term if it understands and respects the views and needs of members, employees, suppliers and
other stakeholders to whom we are accountable, as well as the environment we operate within.

Our Directors set the agenda for each Board meeting to ensure that the requirements of section 172 are always met
and considered through a combination of the following:

e Regularly scheduled Board presentations and reports, risk register reports, health & safety reports,
whistle blowing reports (if relevant), culture & engagement group updates.

e Standing agenda points and papers presented at each board meeting: for example, the CFO presents
updates on the financial overview, strategic progress, and relevant corporate governance and compliance
matters.

¢ Consistent approach to minute taking with details as to when section 172 factors are being considered.

We set out below an example of how the directors have had regard to the matters set out in section 172(1)a to (f) when
discharging their section 172 duty and the effect of that on certain of the decisions taken by them.

Annual Business Plan

The Directors carry out a review of the Company’s strategy on an annual basis. This includes approving the business
plan for the following year and considering future years. The Directors received presentations from senior leaders
across the business outlining their activities for the coming year and how they fit into the overall strategy of the
Company. These are then in turn shared with multiple sets of stakeholders through regular committee and board
meetings.

During the process the Directors consider how the Company’s strategy and annual business plan affect and provide
benefit to each of the key stakeholders.

For employees the annual business plan provides clarity as to the direction the company is headed and the Directors’
view for the future. The planning process includes focus sessions with the different employee engagement groups
throughout the Company.

For TOCs the annual business plan ensures the Company’s plan for the future is reflective and in line with their plans
for the future, ensuring we are delivering the services as needed to the industry.

The annual business plan and the future strategy are focussed to ensure that they are aligned with the issues that are
most relevant to our key stakeholders and to ensure these do not impact the long-term success of the Company or its
ability to deliver.
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Strategic report (continued)
Reducing our carbon footprint

The industry is decarbonising as part of sustainable development; decarbonisation means reducing, and ultimately
eliminating, carbon dioxide emissions. The train operating companies and their industry partners, including ATOC,
are committed to the pursuit of a net zero-carbon railway. ATOC’s disclosure on climate change adaptation is found
in the Directors’ report in the ‘Energy and carbon reporting’ section.

In accordance with the industry’s work towards reducing carbon emissions, where travel by airplane is the only option
available to employees, flights are booked in accordance with the Company’s Travel and Expense policy. The
Company policy is to offset the impact each flight has on the environment by making a payment to Carbon Footprint,
www.carbonfootprint.com . The carbon emissions caused by flying are offset by funding the different environmental
projects such as reforestation or investing in renewable energy sources that save carbon dioxide.

Future developments

The Company continues to work with the Government to ensure we deliver a service that is efficient in terms of cost
and time, without compromising the impressive safety record of our railways.

The Company supports the rail industry in areas such as reliability, safety, addressing industry needs and providing a
collaborative response or collective voice where required by members or third parties. The strategic business plan
takes a longer-term view of how the company can transform the railway to better fulfil customers’ and funders’ needs,
generate economic growth and connect people, businesses and communities. This will be achieved by transforming
planning processes to deliver a partnership railway from the customer perspective; re-skilling people to work in a
technically advanced, customer-focused railway; and introducing innovative technologies to transform the operation
and maintenance of the railway, (such as automatic train operation, modern scheduling technology, analysis and
decision support tools and facilitating market entry for new suppliers to rail). The Company will also work with the
industry to refine legislation and standards to address key current issues in today’s railway, including improving
punctuality and reliability; modernising retailing, ticketing and fares; improving and expanding the Train Driver
Academy to train a new, diverse driver workforce; publishing a refreshed Rail Technical Strategy setting out industry
priorities where innovation and technology are required; and taking forward the decarbonisation agenda through work
to promote electrification.

Great British Railways: Williams-Shapps Plan for Rail

The DT published the ‘Great British Railways: Williams-Shapps Plan for Rail’ on 20 May 2021. This white paper
sets out the government’s plan for a revolution on the railways in Great Britain. As part of the implementation of the
plan, it is anticipated that that the shares of ATOC will be transferred to the Great British Railways (“GBR”), a new
government body that will act as the ‘Guiding Mind’ of the rail industry. The proposed change of ownership is not
expected to impact the services delivered by ATOC or the funding mechanisms.

By order of the board ‘ .

DocuSigned by:

Bla B

80F6334D0A4B4FO...

O Ogun
Director
First Floor North
1 Puddle Dock
London
EC4V 3DS

Approved by the directors on 24 November 2023
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Directors’ report

The directors present their annual report and the audited financial statements for the year ended 31 March 2023.

Governance

The members of the ATOC Limited board are appointed by the Association of Train Operating Companies’ Council.
Each member of the council is obliged to take a share in ATOC Limited. The articles of ATOC Limited restrict the
shareholding of the company to the full membership of the Association only.

Financial results

The results of the business and dividends are as reported in the Financial and business performance section of the
Strategic report.

Going concern

The company has net assets before pension obligations of £879,000 (2022: net assets before pension obligations of
£364,000), the impact of the net pension deficit results in net liabilities of £2,495,000 (2022: liability of £17,909,000).
Through the mechanism of the Association Schemes, the members are obliged to fund all liabilities in the Association
and its companies and if a pension deficit arises, it will be covered by increased employer and employee contributions,
through a plan agreed with the Pension Trustees. The DfT has provided assurance that the ATOC Limited section of
the RPS will continue to have an employer to support it in the future. To ensure that the Company has the ability to
settle liabilities as they become due, the Company conducts a regular cashflow assessment that is reviewed by
management. Accordingly, the financial statements are prepared on a going concern basis as the company’s
management believes that it will be able to meet all its liabilities as they fall due for payment.

As the ATOC Limited Section of the RPS is a defined benefit scheme, it is vulnerable to variations in investment and
mortality assumptions. The last published triennial valuation of the Scheme was as at 31 December 2022, the report
has been received in draft form and showed that the ATOC Limited Section of the RPS was overfunded. This is a
different scenario to the previous valuation in 2016, which resulted in a deficit recovery plan agreed by the employer
with the trustees, which largely dealt with the underfunded position previously reported. In January 2018 a small
increase in the deficit recovery plan was agreed with the Trustees. Note 16 explains the pension position following
the 2018 revaluation, but before accounting for the December 2022 valuation report findings, which have been
received in draft form and will be finalised by 31 March 2024.

The pension deficit has decreased since the prior year, largely due to an increase in the net discount rate over the year
and asset outperformance over the period. The investment performance of the assets in the scheme fluctuates due to
changing market conditions and ATOC has recognised a gain in the statement of other comprehensive income of
£22,600,000, (2022: income of £8,200,000). The company’s share of the pension scheme deficit before deferred
taxation has decreased by £5,650,000. The benefits provided under the ATOC Limited Section of the RPS are
uncertain to the extent that the impact of GMP (“Guaranteed Minimum Pensions”) equalisation has not yet been fully
reflected in Section benefits. An allowance has been included in the liabilities to reflect the expected value of these
additional benefits. GMP equalisation: following the Lloyds case judgement, which upheld the ruling by the European
Court of Justice (on 17 May 1990) that pensions were deferred pay and subject to the same equality requirement as
other pay. This resulted in the equalisation of pension earned by men and women from that point onwards. We have
recognised the expected cost of equalising benefits to address inequalities between males and females in respect of
Guaranteed Minimum Pensions accrued between 17 May 1990 and 5 April 1997 (“GMP equalisation™). All realised
(past service) costs as a result of GMB have been recognised in the profit and loss account of prior years, no additional
cost relating to the impact of GMP has been recognised in the current year.

Details of the pension scheme can be found in note 16.
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Directors’ report (continued)
Going concern (continued)

The directors’ statement on the impact on ATOC of the Williams-Shapps Plan for Rail white paper can be found in
the Strategic report. The directors anticipate that transition to the proposed new arm’s length body for the industry,
Great British Railways, will be completed within the next 2-3 years. During the transition, the Secretary of State for
Transport continues to take on the obligation of running the GB Railways as set down in the 1993 Railway Act (as
amended by Transport Act 2000). The directors believe that the going concern basis for the financial statements is
appropriate.

Directors and directors’ interests

The. directors who held office during the year and up to the date of signing this report, except as stated, were:

D D G Booth

D Brown (appointed 21 November 2023)
S Montgomery

O Ogun

J Starr (Chief Executive Officer)

None of the directors who held office at the end of the financial period had any interests in the shares of the Company.
No director had a material interest in any contract with the Company.

According to the register of directors’ interests, no rights to subscribe for shares in or debentures of the Company
were granted to any of the directors or their immediate families, or exercised by them, during the financial period.

Directors’ indemnities
The Company has in place third party indemnity policies for the benefit of its directors which were made during the
year and remain in force at the date of this report.

Standing committees
There is one standing committee, the Remuneration Committee, which is led by D Booth and has all non-executive
directors as members.

Employees
Details of the numbers of employees and related costs can be found in note 5 to the financial statements.

Disabled employees

Applications for employment by disabled persons are always fully considered, bearing in mind the abilities of the
applicant concerned. In the event of members of staff becoming disabled, every effort is made to ensure that their
employment with the Company continues and that appropriate training is arranged. It is the policy of the Company
that the training, career development and promotion of disabled persons should, as far as possible, be identical to that
of other employees. )

Employee consultation

The Company places considerable value on the involvement of its employees and has continued to keep them informed
on matters affecting them as employees and on the various factors affecting the performance of the Company. This
is achieved through formal and informal meetings, knowledge bites, portfolio updates and through our Company
newsletters. Employee representatives are consulted regularly on a wide range of matters affecting their current and
future interests.
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Directors’ report (continued)

Energy and carbon reporting

ATOC is committed to continually improving our environmental and energy performance whilst minimising pollution.
We recognise our role in supporting the delivery of the government’s emission reduction targets to meet a reduction
in greenhouse gas emissions of at least 68% by 2030 compared to 1990 levels.

The calculations we have used to convert kWh to kg of carbon released are based on Greenhouse gas reporting
conversion factors, published by the Department for Business, Energy and Industrial Strategy.
Energy efficiency will be achieved by:

¢  Encouraging the modal shift to rail from less sustainable forms of transport through engagement with our
stakeholders and in collaboration with the rail industry.

e  Working with the Government and the Train Operating Companies to encourage walking or cycling to train
stations. ATOC manages the Cycle scheme funding for the industry, allocating funds provided by the
government for stations to build bike shelters and provide secure lock points for bikes.

e Supporting the creation of a lower carbon railway through electrification and fuel changes.

e  Promoting the importance of managing biodiversity and eco systems to our staff and stakeholders.

e Engaging with our suppliers to ensure the sustainability of our supply chain economically, socially and
environmentally.

We have already taken the following steps to reduce energy consumption during the year, including:

¢ Introducing light sensors which activate when movement is detected, reducing the length of time lights are
continuously switched on.

¢  The heating / cooling system being active only during core office hours, and not used during the days when
the office is not in use.

e Moved IT equipment to virtual / cloud- based environment wherever possible, thus reducing the energy
consumption in the office.

e Reduced the number of printers in the office.

¢ Dismantled most of the information video screens on walls around the office, resulting in the computers
used to support the screens being deactivated, as they are no longer required.

The data below shows the Company’s greenhouse gas emissions from its operations, expressed in tonnes of CO2
emissions (tCO2e), for the financial years ended 31 March 2023 and 31 March 2022:

2023 2022
UK energy use kWh 233,038 216,300
Associated Greenhouse gas emissions
Tonnes CO2 equivalent : 54,330.5kg | 50,428.1 kg
Intensity ratio emissions per employee (using average headcount —2023:
318, 2022: 311) - Tonnes CO2 equivalent 1709 kg 162.1 kg

UK energy use covers all activities based at 200 Aldersgate Street, London EC1A 4HD.

Financial risk management objectives and policies

Credit risk
The Company’s principal financial assets are bank balances and cash, finance debtors, trade debtors and other
receivables. The Company’s credit risk is primarily attributable to its trade receivables. The amounts presented in the
Balance Sheet are net of allowances for doubtful receivables. An allowance for impairment is made where there is an
identified loss event which, based on previous experience, is evidence of a reduction in the recoverability of the cash
flows. The Company has no significant concentration of credit risk, with exposure spread over a large number of
counterparties and customers.

8
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Directors’ report (continued)

Financial risk management objectives and policies (continued)

Liquidity risk
In order to maintain liquidity to ensure that sufficient funds are available for ongoing operations and future
developments, the Company uses related party loans for short-term debt finance.

Related parties

As well as providing support activities for the Association, ATOC Limited also provides administration and personnel
support to a number of related parties, including Rail Settlement Plan Limited (“RSP”), Rail Staff Travel Limited
(“RST”), NRES Limited and Train Information Services Limited (“TISL”). These companies all have similar
shareholders, the franchised TOCs, and all support different activities of the Association.

The Company has arrangements with the Rail Delivery Group Limited (“RDG”) to provide resources for policy,
communications, management and administration. These services have been charged directly to RDG, which by virtue
of some degree of common ownership, is a related party to ATOC Limited; these related party transactions are
disclosed in note 19.

Auditor
Each of the persons who is a director at the date of approval of this report confirms that:

e 5o far as the director is aware, there is no relevant audit information of which the Company's auditor is unaware;
and

e the director has taken all reasonable steps that he / she ought to have taken to make himself / herself aware of any
relevant audit information and to establish that the auditor is aware of that information.

This confirmation is given in accordance with section 418 of the Companies Act 2006.

By order of the board

DocuSigned by:

Bla &

B8OFB334D0A464F0...

First Floor North

O Ogun 1 Puddle Dock
Director London
EC4V 3DS

Approved by the directors on 24 November 2023
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Directors' Responsibility Statement

The directors are responsible for preparing the Annual Report and the financial statements in accordance with
applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law they have
elected to prepare the financial statements in accordance with United Kingdom Generally Accepted Accounting
Practice (United Kingdom Accounting Standards and applicable law), including FRS 102 “The Financial Reporting
Standard applicable in the UK and Republic of Ireland”.

Under company law the directors must not approve the financial statements unless they are satisfied that they give a
true and fair view of the state of affairs of the Company and of the profit or loss of the Company for that period.

In preparing these financial statements, the directors are required to:

+ select suitable accounting policies and then apply them consistently;

+ make judgements and accounting estimates that are reasonable and prudent;

+ state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained in the financial statements; and

» prepare the financial statements on the going concern basis unless it is inappropriate to presume that the Company
will continue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
Company's transactions and disclose with reasonable accuracy at any time the financial position of the Company and
enable them to ensure that the financial statements comply with the Companies Act 2006. They are also responsible
for safeguarding the assets of the Company and hence for taking reasonable steps for the prevention and detection of
fraud and other irregularities.

The directors are responsible for the maintenance and integrity of the corporate and financial information included on

the Company’s website. Legislation in the United Kingdom governing the preparation and dissemination of financial
statements may differ from legislation in other jurisdictions.

10
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF ATOC LIMITED

Opinion on the financial statements
In our opinion the financial statements:

e give atrue and fair view of the state of the Company’s affairs as at 31 March 2023 and of its loss for the year then
ended;

e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice; and

e have been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the financial statements of ATOC Limited (“the Company”) for the year ended 31 March 2023 which
comprise Profit and Loss Account, Statement of Other Comprehensive Income, Balance Sheet, Statement of Changes in
Equity, Cash Flow Statement and notes to the financial statements, including a summary of significant accounting policies.
The financial reporting framework that has been applied in their preparation is applicable law and United Kingdom
Accounting Standards, including Financial Reporting Standard 102 The Financial Reporting Standard applicable in the UK
and Republic of Ireland (United Kingdom Generally Accepted Accounting Practice).

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK (ISAs (UK)) and applicable law. Our
responsibilities under those standards are further described in the Auditor’s responsibilities for the audit of the financial
statements section of our report. We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our opinion.

Independence

We are independent of the Company in accordance with the ethical requirements that are relevant to our audit of the financial
statements in the UK, including the FRC’s Ethical Standard, and we have fulfilled our other ethical responsibilities in
accordance with these requirements.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the Directors’ use of the going concern basis of accounting in
the preparation of the financial statements is appropriate.

Based on the work we have performed, we have not identified any material uncertainties relating to events or conditions that,
individually or collectively, may cast significant doubt on the Company's ability to continue as a going concern for a period
of at least twelve months from when the financial statements are authorised for issue.

Our responsibilities and the responsibilities of the Directors with respect to going concern are described in the relevant
sections of this report.

Other information

The Directors are responsible for the other information. The other information comprises the information included in the
Annual Report, other than the financial statements and our auditor’s report thereon. Our opinion on the financial statements
does not cover the other information and, except to the extent otherwise explicitly stated in our report, we do not express any
form of assurance conclusion thereon.

Our responsibility is to read the other information and, in doing so, consider whether the other information is materially
inconsistent with the financial statements or our knowledge obtained in the course of the audit or otherwise appears to be
materially misstated. If we identify such material inconsistencies or apparent material misstatements, we are required to
determine whether this gives rise to a material misstatement in the financial statements themselves. If, based on the work we
have performed, we conclude that there is a material misstatement of this other information, we are required to report that
fact.

We have nothing to report in this regard.
11
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF ATOC LIMITED (CONTINUED)

Other Companies Act 2006 reporting
In our opinion, based on the work undertaken in the course of the audit:

s the information given in the Strategic report and the Directors’ report for the financial ycar for which the financial statements are
prepared is consistent with the financial statements; and

e the Strategic report and the Directors’ report have been prepared in accordance with applicable legal requirements.

In the light of the knowledge and understanding of the Company and its environment obtained in the course of the audit, we have not
identified material misstatements in the Strategic report or the Directors’ report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006 requires us to report to you if,
in our opinion:

e adequaie accounting records have nol been kept, or returns adequate for our audit have not been received frou branches not
visited by us; or

e the financial statements are not in agreement with the accounting records and returns; or
e  certain disclosures of Directors’ remuneration specified by law are not made; or

e we have not received all the information and explanations we require for our audit.

Responsibilities of Directors

As explained more fully in the Directors’ Responsibilities Statement, the Directors are responsible for the preparation of the financial
statements and for being satisfied that they give a true and fair view, and for such internal control as the Directors determine is necessary
to enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the Directors are responsible for assessing the Company’s ability to continue as-a going concern,
disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless the Directors either
intend to liquidate the Company or to cease operations, or have no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements

Qur objectives are to obtain reasonable assurance ahout whether the financial statements as a whole are free from material misstatement,
whether due to fraud or error, and to issue an auditor’s rcport that includcs our opinion. Recasonable assurancc is a high levcl of assurancc,
but is not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial statements.

Extent to which the audit was capable of detecting irregularities, including fraud

Based on our understanding of the Company and the industry in which it operates, discussion with management and those charged with
governance and obtaining and understanding of the Company’s policies and procedures regarding compliance with laws and regulations,
we considered the significant laws and regulations to be the applicable accounting framework and the Companies Act 2006.

Our procedures in respect of the above included:

e Review of minuies of meeting of those charged with governance for any instances of non-cotmpliance with laws aud regulations,
and

*  Making enquiries of Management, those charged with governance and those responsible for legal and compliance procedures as
to whether there was any correspondence from relevant regulators in so far as the correspondence related to financial statements.

12
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF ATOC LIMITED (CONTINUED)

Auditor’s responsibilities for the audit of the financial statements (continued)
Irregularities including fraud

We assessed the susceptibility of the financial statements to material misstatement, including fraud. Our risk assessment
procedures included:

¢ Enquiry with management and those charged with governance regarding any known or suspected instances of fraud;

¢  Obtaining an understanding of the Company’s policies and procedures relating to:
o Detecting and responding to the risks of fraud; and
o Internal controls established to mitigate risks related to fraud.

e Review of minutes of meeting of those charged with governance for any known or suspected instances of fraud; and
o Discussion amongst the engagement team as to how and where fraud might occur in the financial statements.

Based on our risk assessment, we considered the areas most susceptible to fraud to be management bias in accounting
estimates and the risk of fraud in revenue recognition.

Our procedures in respect of the above included:

e  We performed substantive testing on account balances and transactions, which were considered to be a greater risk
of susceptibility to fraud. This included revenue, were we checked a sample of transactions to supporting
documentation and checked that revenue recognised was in line with contractual terms;

e Challenging assumptions and judgements made by management in areas involving significant estimates, with the
key sources of estimation identified as the valuation of the pension scheme and recoverability of debtor balances;
and

e We tested journal entries based on identified characteristics the audit team considered could be indicative of fraud,
as well as large and unusual transactions based upon our knowledge of the business by agreeing to supporting
documentation.

We also communicated relevant identified laws and regulations and potential fraud risks to all engagement team members
and remained alert to any indications of fraud or non-compliance with laws and regulations throughout the audit.

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in line with
our responsibilities, outlined above, to detect material misstatements in respect of irregularities, including fraud. The extent
to which our procedures are capable of detecting irregularities, including fraud is detailed below:

Non-compliance with laws and regulations

Our audit procedures were designed to respond to risks of material misstatement in the financial statements, recognising that
the risk of not detecting a material misstatement due to fraud is higher than the risk of not detecting one resulting from error,
as fraud may involve deliberate concealment by, for example, forgery, misrepresentations or through collusion. There are
inherent limitations in the audit procedures performed and the further removed non-compliance with laws and regulations is
from the events and transactions reflected in the financial statements, the less likely we are to become aware of it.

A further description of our responsibilities is available on the Financial Reporting Council’s website at:
https://www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF ATOC LIMITED (CONTINUED)

Auditor’s responsibilities for the audit of the financial statements (continued)

Use of our report

This report is made solely to the Company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies
Act 2006. Our audit work has been undertaken so that we might state to the Company’s members those matters we are
required to state to them in an auditor’s report and for no other purpose. To the fullest extent permitted by law, we do not
accept or assume responsibility to anyone other than the Company and the Company’s members as a body, for our audit
work, for this report, or for the opinions we have formed.

DocuSigned by:
(assic. Forman—kotsapa
BEEEFO0CFO7B4FA...

Cassie Forman-Kotsapa (Senior Statutory Auditor)
For and on behalf of BDO LLP, Statutory Auditor
London, UK

06 December 2023

BDO LLP is a limited liability partnership registered in England and Wales (with registered number OC305127).
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Profit and loss account
for the year ended 31 March 2023

Note

2023 2022

Total Total

£000 £000

Turnover 1 66,759 55,282
Operating expenditure (68,853) (57,350)
Operating loss (2,094) (2,068)
Interest receivable and similar income 6 120 4
Interest payable and similar charges 6 12) (12)
Loss on ordinary activities before taxation 3 (1,986) (2,076)
Taxation on loss 7 450 1,713
Loss for the year (1,536) (363)

The results for the year ended 31 March 2023 are all from continuing activities.
There are no differences between the amounts reported in the profit and loss account and their historical cost equivalents.

The notes on pages 20 to 42 form part of these financial statements.
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Statement of other comprehensive income
for the year ended 31 March 2023

Note
2023 2022
Total Total
£000 £000
Loss for the year ' (1,536) (363)
Actuarial gain recognised in the pension 16
scheme 22,600 8,200
Movement in deferred tax asset arising on 8
the above (5,650) (1,281)
Total comprehensive gain 15,414 6,556

The notes on pages 20 to 42 form part of these financial statements.
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Balance sheet

as at 31 March 2023
Note
2023 2022
£000 £000
Fixed assets
Intangible assets ' 9 10 250
Tangible assets 10 30 210
40 460

Current assets
Debtors amounts falling due in less 11 9,275 5,710
than one year .
Cash at bank and in hand 12 41,731 33,426

51,006 39,136
Creditors: amounts falling due
within one year 13 (50,167) (38,772)
Provisions for liabilities 14 - (460)
Total current liabilities (50,167) (39,232)
Total current assets less current 839 (96)
liabilities
Net assets excluding pension 879 364
liability
Net pension deficit 16 (3,374) (18,273)
Net liabilities (2,495) (17,909)
Called-up share capital 15 - -
Profit and loss account (2,495) (17,909)
Equity shareholders’ deficit (2,495) (17,909)

The notes on pages 20 to 42 form part of these financial statements.

These financial statements were approved by the Board of Directors and authorised for issue on 24 November 2023 and are
signed on its behalf by:

DocuSligned by:
Steve Montgomery

6F523A1438E422... .
irector Print name

Company Registration No. 03069033
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Statement of changes in equity
for the year ended 31 March 2023

At 1 April 2021

Movement in defined benefit liability (see note 16)
Tax relating to items of other comprehensive income

Loss for the financial year

At 31 March 2022
Movement in defined benefit liability (see note 16)

Tax relating to items of other comprehensive income (see note 8)

Loss for the financial year

At 31 March 2023

The notes on pages 20 to 42 form part of these financial statements.

ATOC Limited

Annual report and financial statements
Year ended 31 March 2023

Called-
up share
capital
£000

Profit and Total
loss account
£000 £000
(24,465) (24,465)
8,200 8,200
(1,281) (1,281)
(363) (363)
(17,909) (17,909)
22,600 22,600
(5,650) (5,650)
(1,536) (1,536)
(2,495) (2,495)
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Cash flow statement
for the year ended 31 March 2023

Note

Net cash flows generated from operating activities 18

Cash flows from / (used in) investing activities

Purchase of tangible assets
Interest received

Net cash flows from / (used in) investing activities

Cash flows (used in) / from financing activities

Loan to Rail Delivery Group Limited

Net cash (used in) / from financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

Relating to:
Cash at bank and in hand 12

The notes on pages 20 to 42 form part of these financial statements.

ATOC Limited

Annual report and financial statements
Year ended 31 March 2023

2023
£000

9,708

23
120

97

(1,500)

(1,500)

8,305

33,426

41,731

41,731

2022
£000

10,565

(19)
4

(15)

10,550

22,876

33,426

33,426
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Notes to the financial statements
(forming part of the financial statements)

1 Statement of accounting policies

The following accounting policies have been applied consistently in dealing with items which are considered material in
relation to the Company’s financial statements.

General information and basis of accounting

ATOC Limited is a private Company limited by shares, incorporated in England, United Kingdom under the Companies Act
2006, The address of the company’s registered office and principal place of business is First Floor North, 1 Puddle Dock,
London EC4V 3DS. The nature of the Company’s operations and its principal activities are set out in the strategic report on
pages 1 to 5.

The financial statements have been prepared under the historical cost convention, modified to include certain items at fair
value, and in accordance with Financial Reporting Standard 102 (FRS 102) ‘The Financial Reporting Standard applicable in
the TTK and Republic of Treland’ issued by the Financial Reporting Council (FRC). The Company has applied the amendments
to FRS 102 issued by the FRC in December 2017 with effect from January 2019. The transitional provisions relating to the
triennial review amendments have not resulted in any restatement of comparative information by the Company.

Going concern

The company has net assets before peusion obligations o £879,000 (2022: net asseis before pension obligations of £364,000),
the impact of the net pension deficit results in net liabilities of £2,495,000 (2022: liability of £17,909,000). Through the
mechanism of the Association Schemes, the members are obliged to fund all liabilities in the Association and its companies
and if a pension deficit arises, it will be covered by increased employer and employee contributions, through a plan agreed
with the Pension Trustees. The Department for Transport (DfT) has provided assurance that the ATOC Limited section of
the RPS will continue to have an employer to support it in the future. To ensure that the Company has the ability to settle
liabilities as they become due, the Company conducts a regular cashflow assessment that is reviewed by management.
Accordingly, the financial statements are prepared on a going concern basis as the company’s management believes that it
will be able to meet all its liabilities as they fall due for payment.

Financial instruments

Financial assets and financial liabilities are recognised when the Company becomes a party to the contractual provision of
the instrument.

Financial liabilities are classified according to the substance of the arrangements entered into.

Financial assets and liabilities

All financial assets and liabilities are initially measured at transaction price (including transaction costs), except for those
financial assets classified as at fair value ‘(which is normally transaction price excluding transaction costs), unless the
arrangement constitutes a financing transaction. If an arrangement constitutes a financing transaction; the financial asset or
financial liability is measured at the present value of the future payments discounted at a market rate of interest for a similar
debt instrument.

Financial assets and liabilities are only offset in the Balance sheet when there exists a legally enforceable right to set off the
recognised amounts and the Company intends either to settle on a net basis, or to realise the asset and settle the liability
simultaneously.

Debtors

Debtors are stated in the balance sheet at net realisable value. Net realisable value is the invoiced amount less provisions for
bad and doubtful debtors. Provisions are made specifically against debtors where there is evidence of a dispute or an inability
to pay. An additional provision is made based on an analysis of balances by age.
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Notes to the financial statements (continued)

1. Statement of accounting policies (continued)

Creditors

Creditors are disclosed in the balance sheet at fair value and are recognised when an obligation to transfer economic benefits
has arisen as a result of a past transaction.

Intangible assets — Computer software

Computer software is capitalised as an intangible asset and amortised over the period during which the Company is expected
to benefit. The useful lives for the assets are:

Finance and HR systems — 5 years
All other software — 3 years

Provision is made for any impairment.

Amortisation is revised prospectively for any significant change in useful life or residual value.

Fixed assets and depreciation

Fixed assets are stated at cost, less accumulated depreciation and impairment losses. The cost of fixed assets compnses
purchase price and directly attributable costs.

Depreciation is provided on a straight-line basis over periods related to the estimated useful economic lives of assets and
commences from the date the asset is available for use. The useful lives for the assets are:

Computer hardware 3 years
Furniture and fittings 3 years
Leasehold improvements 10 years

Development projects
In certain circumstances where ATOC Limited incurs development costs it considers that the contracted arrangements result
in the creation of an asset.

The determination of whether such projects result in a fixed asset or a finance debtor is assessed on a project-by-project basis.
Where ATOC Limited does not bear the risks and rewards associated with the asset as the expenditure will be recovered over
a period of time from the TOCs, but retains the intellectual property associated with the asset, the arrangement is treated as a
finance debtor receivable. The receipts are apportioned between finance income, turnover and the reduction of the debtor so
as to achieve a constant rate of interest on the remaining balance of the asset. Finance income is recogniséd in the profit and
loss account. Where ATOC Limited retains the risks and rewards of the asset, then the item is treated as a fixed asset (see
policy above).

If it is considered that the development expenditure does not create an asset for ATOC Limited, then the expenditure is
charged through the profit and loss account as income from the TOCs is received reflecting the services provided by ATOC
Limited during the contractual arrangement.

Leases

Operating lease rentals are charged to the profit and loss account on a straight-line basis over the period of the lease. The
benefits received and receivable as an incentive to sign an operating lease are spread on a straight-line basis over the lease
term, except where the period to the review date on which the rent is first expected to be adjusted to the prevailing market
rate is shorter than the full lease term, in which case the shorter period is used. Under FRS 102 future benefits given as lease
incentives will be spread over the term of the lease.
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Notes to the financial statements (continued)

1. Statement of accounting policies (continued)
Dilapidations

Dilapidations in respect of occupied property are recognised when an obligation to return the premises to its original condition
exists and this obligation can be reliably measured. Where this relates to removing specific assets, this is capitalised in
tangible fixed assets and depreciated over the expected life of the lease. The provision is inflated to the expected value at the
date of payment and then discounted at an appropriate discount rate to present value.

Cash

ATOC Limited had a contract with the Department for Transport to help fund the provision of cycle stands and shelters at
railway stations in accordance with the DfT’s Cycle to Work Scheme. ATOC received the cycle scheme grant in fuli and the
Train Operating Companies applied for funding at different stages of when the work had been completed. The funds received
hy ATOC from the DfT are held in a separate bank account which is ring - fenced and not available for offsct against any of
the other ATOC bank accounts. The work on this scheme has been completed and the total amount of ring-fenced funds held
under this scheme as at 31 March 2023 is £ nil (2022: £2,582,000).

Employee benefits

The costs of short-term employee benefits are recognised as a liability and an expense.

Government grants
Govemnment grants are recognised at their fair value where there is reasonable assurance that the grant will be received, and all
attaching conditions will be complied with.

ATOC is currently the custodian of grant funding from the DT for various projects including:

e to extend contactless ticketing to approximately 220 stations in Southeast England. The project commenced
in the current year, ATOC received £1,203,700 and has incurred a cost of £98,000, the remaining funds of
£1,105,700 are held in the balance sheet within Amounts falling due within one year: Other creditors.

o for the completion of the modernisation of the National Rail Enquiries digital platforms (NREM), ATOC
received £1,550,000 during the year and has incurred a cost of £868,200 the remaining funds of £681,800 are
held in the balance sheet within Amounts falling due within one year: Other creditors.

e to modernise the Central Back Office smart ticketing architecture. ATOC received £2,140,000 during the year
and has not drawn down on these funds, which are held in the balance sheet within Amounts falling due within
one year: Other creditors.

e the Cycle Scheme initiative has been completed during the year and has been wound down, in recognition of
this the company returned unclaimed funds of £1,136,000 to the DfT. The total amount held as ringfenced
funds in ATOC’s DfT Cycle Rail account is £nil (2022: £2,582,000).

Taxation

Current tax, including UK and corporation tax and foreign tax is provided at amounts expected to be paid (or recovered)
using the tax rates and laws that have been enacted or substantively enacted by the balance sheet date.

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the balance sheet date
where transactions or events that result in an obligation to pay more tax in the future or a right to pay less tax in the future
have occurred at the balance sheet date. Timing differences are differences between the Company’s taxable profits and its
results as stated in the financial statements that arise from the inclusion of gains and losses in tax assessments in periods
different from those in which they are recognised in the financial statements.

The amount of the deferred tax asset included in the balance sheet of the Company is recognised only to the extent that it is
probable that future taxable profits will be available against which the asset can be utilised. In estimating the amount of the
deferred tax asset that may be recognised the directors make judgements, based on current budgets and forecasts, about the
amount of future taxable profits and the timing of when these will be realised. The asset is unwinding as there are taxable
profits against which the asset is utilised.
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Notes to the financial statements (continued)

1. Statement of accounting policies (continued)

Taxation (continued)

A net deferred tax asset is regarded as recoverable and therefore recognised only to the extent that, on the basis of all available
evidence, it can be regarded as more likely than not that there will be suitable taxable profits from which the future reversal
of the underlying timing differences can be deducted.

Deferred tax is not recognised when fixed assets are revalued unless by the balance sheet date there is a binding agreement
to sell the revalued assets and the gain or loss expected to arise on sale has been recognised in the financial statements.
Neither is deferred tax recognised when fixed assets are sold and it is more likely than not that the taxable gain will be rolled
over, being charged to tax only if and when the replacement assets are sold.

Deferred tax is measured at the average tax rates that are expected to apply in the periods in which the timing differences are
expected to reverse based on tax rates and laws that have been enacted or substantively enacted by the balance sheet date.
Deferred tax is measured on a non-discounted basis.

Turnover

Turnover is stated net of VAT. Turnover originates in the United Kingdom and all relates to continuing activities. The
directors consider that the whole of the activities of the Company constitute a single class of business.

In order to reduce the administration burden on the Train Operating Companies, ATOC Limited has assumed responsibility
for invoicing and settlement between the Train Operating Companies in respect of a number of settlements, particularly the
Corporate Police Travel, Santander Railcards and MoD HM Forces Railcard income. ATOC Limited acts solely as an agent
in these processes. In these circumstances, ATOC Limited does not bear any of the benefits or risks associated with these
transactions.

Where payments are received from customers in advance of services provided, the amounts are recorded as Deferred Income
and included as part of Creditors due within one year.

Turnover includes the recharge of salary and administration costs incurred by ATOC Limited on behalf of its related parties.
Interest income

Interest income is recognised as income in the Profit and loss account as it falls due.

Pensions Scheme

The Company operates a pension scheme providing benefits based on final pensionable pay. The assets of the scheme are
held separately from those of the Company.

Pension scheme assets are measured using market values. Pension scheme liabilities are measured using a projected unit

method and discounted at the current rate of return on a high-quality corporate bond of equivalent term and currency to the
liability. The actuarial valuations are obtained at least triennially and are updated at each balance sheet date.

The costs arising from employee services rendered during the period and the cost of plan introductions, benefit changes,
settlements and curtailments are charged to operating profit or loss. These are included as part of staff costs. The net interest
cost on the net defined benefit liability is charged to the profit and loss account.

The pension scheme surplus (to the extent that it is recoverable) or deficit attributable to the employer is recognised in full.
The movement in the scheme surplus/deficit is split between operating expenditure in the profit and loss account and in the
re-measurement of net defined benefit liability in the statement of other comprehensive income.

23



DocuSign Envelope ID: 1EE88632-09D0-40EA-B8FF-2BBEF7029E8A

ATOC Limited
Annual report and financial statements
Year ended 31 March 2023

Notes to the financial statements (continued)

1. Statement of accounting policies (continued)
Impairment and useful economic life of tangible and intangible assets

An element of uncertainty is inherent in determining the impairment and useful economic life of tangible and intangible
assets. Tangible assets comprise property, plant and equipment and intangible assets relate to computer software.

At each reporting date, the Company reviews the carrying amounts of its tangible and intangible assets to determine whether
there is any indication that those assets have suffered an impairment loss. If any such indication exists, the recoverable amount
of the asset is estimated in order to determine the extent of the impairment loss (if any). If the recoverable amount of an asset
is estimated to be less than its carrying amount, the carrying amount of the asset is reduced to its recoverable amount. An
impairment loss is recognised immediately in profit or loss, unless the relevant asset is carried at a revalued amount, in which
case the impairment loss is treated as a revaluation decrease.

2 Critical accounting judgements and key sources of estimation uncertainty

In the application of the Company’s accounting policies, which are described in note 1, the directors are required to make
judgements, estimates and assumptions about the carrying amounts of assets and liabilities that are not readily apparent from
other sources. The estimates and associated assumptions are based on historical experience and other factors that are
considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimate is revised if the revision affects only that period, or in the period of the revision
and future periods if the revision affects both current and future periods.

Critical judgements in applying the Company’s accounting policies

The directors have not made any critical judgements in the process of applying the Company’s accounting policies, that have
significant effect on the amounts recognised in the financial statements.

Key sources of estimation uncertainty

The estimates and assumptions that have a significant risk of causing a material adjustment to the carrying amounts of assets
and liabilities within the next financial year are discussed below.

Provisions

Provisions arc recognised when the Company has a present obligation (legal or constructive) as a result of a past event; it is
probable that the Company will be required to settle the probable outflow of resources, and a reliable estimate can be made
of the amount of the obligation. .

Post-employment benefits

ATOC operates a defined benefit scheme. All post-employment benefits associated with the schemes have been accounted
for in accordance with Section 28 of FRS 102 ‘Employee benefits’. As detailed within the accounting policies note, in
accordance all actuarial gains and losses have been recognised immediately through the Statement of comprehensive income.
The pension scheme valuations have been performed by a third-party specialist qualified independent actuary. In performing
these valuations, judgements, assumptions and estimates have been made. These assumptions have been disclosed within
note 16.
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3 Loss on ordinary activities before taxation

This is stated after charging:

2023 2022

£000 £000
Loss on disposal of tangible fixed asset - 8
Amortisation (per note 9) 240 513
Depreciation (per note 10) 203 263
Operating lease rentals - building 1,114 1,114
Operating lease rentals - hire of plant and machinery - 7
Fees payable to the auditor for the audit of the company’s annual financial
statements 37 36
Total audit fees 37 36

The audit fees include £7,350 paid on behalf of the Association of Train Operating Companies (2022: £7,175).
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Notes to the financial statements (continued)

4 Remuneration of key management personnel

The total remuneration of the directors and managers, who are considered to be the key management personnel of the
Company, was £4,248,902 (2022: £5,130,698), of which £2,966,170 (2022: £3,853,205) was recharged out to related parties
as follows: Rail Settlement Plan Limited £642,507 (2022: £672,575), Train Information Services Limited £268,148 (2022:

£487,798), NRES Limited £268,148 (2022 £487,798), Rail Staff Travel Limited £80,279 (2022: £74,670), and Rail Delivery
Group Limited £1,707,088 (2022: £2,130,364).

5 Staff numbers and costs
The average number of persons employed by the Company (including directors) during the year was 318 (2022: 311).

Employee costs charged to ATOC Limited:

2023 2022

Employees costs £000 £000
Wages and salaries 19,695 19,331
Social security costs 2,227 1,946
Other pension costs 4,403 4,569
26,325 25,846

The table above shows the gross employee costs included in the profit and loss account for ATOC Limited and its related
parties excluding the TOCs. The employee costs for all related companies are: wages and salaries £10,876,000 (2022:
£9,432,000); social security costs £1,145,000 (2022: £1,009,000) and other pension costs £1,020,000 (2022: £1,017,000).
ATOC Limited pays for its staff costs and those of its related companies. The related companies reimburse ATOC Limited
by way of a recharge, which is recorded in turnover. The recharge to ATOC Limited for staff costs is the same as the costs
incurred.

The employee costs include staff that have been recharged to Rail Settlement Plan Limited of £6,662,000 (2022: £5,240,000),
Rail Delivery Group Limited £1,364,000 (2022: £1,494,000), Rail Staff Travel Limited £757,000 (2022: £638,000), and
Train Information Services Limited £2,091,000 (2022: £2,060,000).

Staff costs include a charge for the accrued cost of staff holiday earned but not taken as at 31 March, referred to as short-term
compensated absences, as required to be reported under FRS 102. The cost of short-term compensated absences accrued but
not taken as at 31 March 2023 was £409,882 (2022: £400,065).

2023 2022

Directors' remuneration £'000 £'000
Emoluments 871 750
Company contributions to pension schemes 75 71
946 821
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5 Staff numbers and costs (continued)

Directors’ remuneration (continued)

The number of directors who:
Are members of defined benefit pension schemes

Remuneration of the highest paid director:
Emoluments
Company contributions to pension schemes

6 Net interest receivable and payable

Interest receivable and similar income
Interest payable and similar charges

ATOC Limited

Annual report and financial statements
Year ended 31 March 2023

2023 2022
Number Number
3 3
2023 2022
£'000 £'000
269 215
29 27
2023 2022
£000 £000
120 4
12) (12)
108 (8)
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7 Taxation
2023 2022
£000 £000
Current tax
UK Corporation tax on profits for the period 69 386
Adjustments in respect of previous periods (130) -
Total current tax , (61) 386
Deferred tax
Origination and reversal of timing differences (426) (771)
Adjustments in respect of previous periods 171 -
Effects of changes in tax rates (134) (1,328)
(389) (2,099)
Tax on loss on ordinary activities (450) (1,713)

Factors affecting the tax charge for the current period

The difference between the total tax credit shown above and the amount calculated by applying the standard rate of UK
corporation tax to the loss before tax is as follows:

2023 2022
£000 £000
Current tax reconciliation
Loss on ordinary activities before tax (1,986) (2,076)
Current tax at 19% (2022:19%) 377 (394)
Effects of:
Expenses not deductible for tax purposes 26 17
Income not taxable 6) 8
Changes in tax rates (134) (1,328)
Prior year adjustment ; 41 -
Total current tax (credit) (see above) (450) (1,713)

The standard rate of tax applied to the reported loss is 19% (2022: 19%). There has been no change to the
applicable tax rate in the period. In the March 2021 Budget, it was announced that legislation will be introduced
in the Finance Bill 2021 to increase the main rate of UK corporation tax from 19% to 25% effective 1 April
2023. This was substantively enacted on 24 May 2021 and deferred tax balances as at 31 March 2023 have been
calculated at 25%. There is no expiry date in respect of the timing differences or unused tax losses.
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8 Deferred taxation

Balance at 1 April 2022
Credited to profit and loss account
Charged to other comprehensive income

Adjustments in relation to the prior year

Balance at 31 March 2023

Amounts included in debtors (note 11)

Amounts included in net pension liability (note 16)

ATOC Limited
Annual report and financial statements
Year ended 31 March 2023

Accelerated Pensions Total
capital
allowances

£000 £000 £000

256 6,427 6,683

40 520 560

- (5,650) (5,650)

- (171) (171)

296 1,126 1,422

296

1,126
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9 Intangible fixed assets

Cost

As at 1 April 2022

Additions

As at 31 March 2023

Amortisation
As at 1 April 2022

Charge for the year

As at 31 March 2023

Net book value

As at 31 March 2023

As at 31 March 2022

Computer software development costs have been capitalised in accordance with FRS 102 Section 18 Intangible Assets

ATOC Limited
Annual report and financial statements
Year ended 31 March 2023

Computer
software
£000

2,031

2,031

(1,781)

(240)

(2,021)

10

250

other than Goodwill and are therefore not treated, for dividend purposes, as a realised loss.
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10 Tangible fixed assets

Cost
As at 1 April 2022
Additions

As at 31 March 2023

Depreciation
As at 1 April 2022

Charge for the year

As at 31 March 2023

Net book value

As at 31 March 2023

As at 31 March 2022

Leasehold
improvements
£000

1,301

1,301

(1,168)

(133)

1,301)

133

ATOC Limited
Annual report and financial statements
Year ended 31 March 2023

Fixtures and Computer Total
fittings hardware

£000 £000 £000

441 567 2,309

- 23 23

441 590 2,332

(389) (542) (2,099)

(52) (18) (203)

(441) (569) (2,302)

- 30 30

52 25 210

Leasehold improvements relate to costs incurred in April 2013, prior to moving into the premises at 200-202 Aldersgate
Street, London EC1A 4HD, which were required to bring the office space to a standard able to serve the organisational
structure of the Company. The costs have been fully depreciated in accordance with the term of the lease which expired on 1

April 2023.
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11 Debtors

Amounts falling due within one year

Trade debtors

TOC debtors (note 19)

Other debtors

Non-TOC related parties - Debtors (note 19)
Non-TOC related parties - Loans (note 19)
Prepayments

Accrued income

Other tax and social security cost
Corporation tax

Deferred tax asset (note 8)

ATOC Limited

Annual report and financial statements

2023
£000

77
128
32
2,760
1,500
1,689
573
2,220

296

9,275

Year ended 31 March 2023

2022
£000

237
166
92
2,495
1,840
624

256

5,710
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11 Debtors (continued)

Accrued income

Accrued income in the prior year included the non-capitalised costs of the move to the new office premises at Aldersgate
Street, these costs have been fully recovered as at 31 March 2023.

The value of the remaining lease recoverable in the prior year was £116,424 which was charged to the TOCs at a rate of
£119,521 per annum. This was discounted by 2.66% per annum over the 10-year period of the life of the lease.

12 Cash at bank and in hand

2023 2022
£000 £000
Restricted funds (DfT Cycle to Work scheme), included in other - 2,582
creditors — see note 13 .
ATOC funds 41,731 30,844
Cash at bank and in hand 41,731 33,426

During the year ATOC received fuhding from the DIT for various projects, the details of these can be found in Note 1
Statement of Accounting Policies, Government grants. The amount of Government grants included in ATOC funds, as at 31
March 2023 was £3,927,500, (2022: £nil).

ATOC received funding from the DfT on behalf of the TOCs to facilitate the implementation of the DfT’s Cycle to Work
scheme. The TOCs applied to ATOC for funding at various stages of completion of building cycle stands and shelters at
stations, in accordance with the DfT’s Cycle to Work scheme rules. These funds were held in a separate bank account and
were not available for ATOC’s use. The scheme was wound down in 2023 and the amount of restricted funds held by ATOC
as at 31 March 2023 was £nil, (2022: £2,582,000).

33



DocuSign Envelope ID: 1EE88632-09D0-40EA-B8FF-2BBEF7029E8A

ATOC Limited
Annual report and financial statements
Year ended 31 March 2023

Notes to the financial statements (continued)

13 Creditors: amounts falling due within one year

2023 2022

£000 £000

Trade creditors 782 1,466
Amounts owed to related parties (note 19) 15,278 9,037
Amounts owed to Train Operating Companies (note 19) 2,081 9,054
Corporation tax 69 386
Other taxes and social security costs - 905
Other creditors 26,870 13,307
Accruals and deferred income 5,087 4,617
50,167 38,772

Other creditors include £3,927,500 of DfT grant funds issued to ATOC to facilitate the funding of projects, (2022:
£nil). ATOC held DfT Cycle to Work scheme funds on behalf of the TOCs in the prior year of £2,582,000, the
scheme has been wound down and there are no funds allocated to this scheme included in other creditors in the
current year.

14 Provisions for liabilities

2023 : 2022

£000 £000

Dilapidations Dilapidations

Balance at 1 April 2022 460 448
Unwinding of discount 12 12
Release of provision 472 -
Balance at 31 March 2023 - 460

The provision for liabilities and charges as at 31 March 2022 relate to dilapidation work as specified in the Aldersgate
Street rent agreement. The present value of the provision for the dilapidation expenditure was recognised in the year
ended 31 March 2014; this was capitalised against the value of the lease. The lease was depreciating on a straight-
line basis over 10 years. The capitalised provision for dilapidations is unwinding over the 10-year period of the lease
commitment at a discount rate of 2.66% per annum. As at 31 March 2023 the full provision has been released.

15 Called-up share capital

2023 2022
£ £
Authorised shares
26 Ordinary shares of £0.04 each 1.04 1.04
Allotted, called-up and fully paid
Equity — 21 Ordinary shares of £0.04 each (2022: 21 Ordinary 0.84 0.84

shares of £0.04 each)

The £0.04 ordinary shares each carry one vote.
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16 Pension scheme

The majority of the Company’s employees are members of the ATOC Limited Shared Cost Section of the Railways Pensions
Scheme (“the Section”), a funded defined benefit scheme. The Section was established with effect from 13 October 1996
when the Company separated from the British Railways Board and its assets and liabilities are separately identified from the
remainder of the Railways Pension Scheme. The last actuarial valuation of the Section for the purposes of assessing the
appropriate pension costs for ATOC Limited was as at 31 December 2016 and was undertaken by Towers Watson,
independent qualified actuaries. This has been updated with reference to investment market conditions at 31 March 2023 by
a qualified independent actuary.

The results of the year-end valuation, based on the projected unit funding method, indicate that the market value of the scheme
assets at the valuation date was £80.5 million and the actuarial value of those assets represented 100% of the benefits that
had accrued to members. The principal assumptions underlying the valuation were that the return on the scheme’s investments
would average 4.80% a year in future, and that salaries would increase at the rate of 2.95%.

The discount rate has been used to calculate the expected return on assets. The discount rate for the year ended 31 March
2023 is 4.8%, (2022: 2.7%).

Employer contributions for the period ended 31 March 2023 were 19.97% of Section Pay for Category 1 members, 18.06%
of Section Pay for Category 2 members and 15.90% of Section Pay for Category 3 members. The section is open to new
members.

Under the Railways Pensions Scheme, the cost of providing the benefits is generally split between the members and the
employer in the ratio 40:60.

From 1 April 2016, pensionable salary growth has been capped at CPI for members earning over £50,000 p.a.

2023 2022

£000 £000
Fair value of plan assets 80,500 82,700
Present value of unfunded defined benefit obligations (88,000) (123,900)
Deficit in scheme . (7,500) (41,200)
ATOC Limited share of deficit (60%) (4,500) (24,700)
Related deferred tax asset 1,126 6,427
‘Net liability 3,374) (18,273)
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16 Pension scheme (continued)

Movements in present value of defined benefit obligation

Opening section liabilities as at 1 April

Current service cost

Interest cost
Actuarial gain

Benefits paid

Closing section liabilities at 31 March

Movements in fair value of plan assets

Fair value of plan assets as at 1 April

Interest income

Return on plan assets (lower) / greater than discount rate
Contributions by employer

Contﬁbutioﬁs by employee

Benefits paid

Administration costs

Fair value of plan assets as at 31 March

ATOC Limited

Annual report and financial statements
Year ended 31 March 2023

2023

£000

123,900

5,800
3,300
(42,300)
(2,700)

88.000

2023
£000

82,700 -

2,200
(4,600)

2,000
1,300
(2,700)
(400)

80,500

2022
£000

125,000

6,100
2,600
(6,900)
(2,900)

2022
£000

74,500

1,600
6,600

2,000
1,300
(2,900)
(400)
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16  Pension scheme (continued)

Reconciliation of pension scheme (liability)

2023 2022
£000 £000
Opening scheme liability at 1 April (24,700) (30,300)
Employer’s share of pension cost recognised in profit and loss (4,400) (4,600)
Employer’s contributions 2,000 2,000
Gain recognised in the statement of comprehensive income 22,600 8,200
Closing scheme (liability) at 31 March (4,500) (24,700)
Expense recognised in the profit and loss account
2023 2022
£000 £000
Current service cost 3,500 3,700
Employer’s share of administration costs 300 300
Interest on defined benefit pension plan obligation 600 600
Total 4,400 4,600
The expense is recognised in the following line items in the profit and loss account:
2023 2022
£000 £000
Operating expenditure 4,400 4,600

The total amount recognised in other comprehensive income in respect of actuarial gain is £22,600,000 (2022: gain
£8,200,000).

Cumulative actuarial gains/(losses) reported in the statement of comprehensive income are gains of £5,700,000 (2022: loss
£16,900,000).

The Company expects to contribute approximately £2,000,000 to its defined benefit plans in the next financial year.
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16  Pension scheme (continued)

The fair value of the plan assets and the return on those assets were as follows:

Growth assets
Government bonds
Non-Government bonds
Other

2023

Fair value
£000

59,100
11,800

9,600

80,500

None of the Section’s assets have been invested in the Company’s own financial instruments.

Under FRS 102 the discount rate is used to calculate the expected return on assets (see table below).

Principal actuarial assumptions (expressed as weighted averages) at year-end were as follows:

Discount rate

Future salary increases
Price inflation

Pension increases

2023
%

4.80
2.95
3.30
2.95

ATOC Limited
Annual report and financial statements
Year ended 31 March 2023

2022

Fair value
£000

54,500
12,200
15,700

300

82,700

2022
%

2.70
3.20
3.55
3.20

The assumptions relating to longevity underlying the pension liabilities at the balance sheet date are based on standard
actuarial mortality tables and include an allowance for future improvements in longevity. The assumptions are equivalent to

expecting a 65-year-old to live for a number of years as follows:
Current pensioner aged 65: 21.7 years (male), 22.8 years (female).

Future retiree upon reaching 65: 23.3 years:(male), 24.7 years (female).
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16  Pension scheme (continued)

Sensitivity analysis - changes in actuarial assumptions will affect the Company’s direct benefit obligation as follows:

Approximate

Sensitivity change

£m

Discount rate -0.25% p.a. 3.8
+0.25% p.a. (3.5)

Future salary increases -0.25% p.a. (0.5)

: +0.25% p.a. 0.5

Price inflation -0.25% p.a. (3.6)

+0.25% p.a. 3.7

Life expectancy -1 year 3.2

+ 1 year 33

17 Commitments
Total future minimum lease payments under non-cancellable operating leases are as follows:
2023 2023 2022 2022
Land and Other Land and Other
buildings £000 buildings £000
£000 £000

Within one year 44 - 1,114 -
In the second to fifth years inclusive 44 - 88 -
88 - 1,202 -

In May 2013, the Company signed a 15-year lease (with a break clause in year 10) for new accommodation at 200
Aldersgate Street, London. The break clause notice was served on 1 April 2023 in a settlement agreement signed on 31
March 2023. The annual commitment under this agreement is £1,070,500.

On 27 March 2015 ATOC Limited entered into a lease agreement for the use of the basement floor at 200 Aldersgate
Street. The lease is for 10 years with a break clause in year 5. The Company did not exercise the break clause. The annual
commitment under this agreement is £43,750.

The schedule shows the Company’s commitment up to the date of the break clause.
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18 Cash flow statement

Reconciliation of operating loss to cash used in operations:

2023 2022
£000 £000

Operating loss (2,094) (2,068)
Adjustment for:
Depreciation 203 263
Amortisation 240 513
Loss on disposal tangible fixed assets - 8
Operating cash flow before movement in working capital (1,651 (1,284)
(Increase) / decrease in debtors (2,025) 377
Increase in creditors 11,712 8,872
(Decrease)/ increase in provisions (460) 12
Net pension adjustment for employer’s share of pension and
employer’s contribution (note 16) 2,400 2,600
Cash generated by operations 11,627 11,861
Interest paid (12) (12)
Taxation (256) -
Net cash generated by operating activities 9,708 10,565
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19 Ultimate parent undertaking and related parties

ATOC Limited administers cash receipts and payments for and on behalf of the ATOC companies for which the Company
receives an administration fee.

At 31 March 2023, the Company was owned by the train operating companies (“TOCs”) - formerly the passenger business
of the British Railways Board. There is no ultimate controlling party. The Company is related to the Association of Train
Operating Companies, NRES Limited, Rail Settlement Plan Limited, Rail Staff Travel Limited, Train Information Services
Limited (TISL) and the TOCs, who own and control these companies.

The table below shows the amounts of turnover during the year, and outstanding debtors and creditors at the year-end
attributed to related parties.

Turnover includes the recharge of salary and administration costs which have been incurred by ATOC Limited on behalf of
the related parties. The turnover within ATOC relating to the Association of Train Operating Companies relates to the
recharge of costs from ATOC schemes.

In November 2013 the Company entered into arrangements with Rail Delivery Group Limited (RDG Limited) to provide
resources for policy, communications, management and administration. With effect from 1 April 2014 these services have
been charged directly to RDG, which by virtue of some degree of common ownership is a related party to ATOC Limited.

During the year, ATOC Limited and its related parties provided services to each other as part of the normal course of business;
amounts owed by and to each related party is shown in debtors and creditors. These amounts all relate to current trading
balances, interest is not charged.

Loans are provided on a commercial basis and are shown separately. Interest is charged at a rate of 0.6322% p.a. and the
loans are repayable on demand. The loans, debtors and creditors between ATOC Limited and its related parties are provided
on an unsecured basis. Settlement is required to be made in cash.

On 16 March 2023 an agreement was made between ATOC Limited (“ATOC”) and Rail Delivery Group Limited (“RDG”),
ATOC and RDG are engaged in the provision of services to the rail industry. ATOC agreed to make an interest free loan in
the sum of £2,000,000 to RDG in support of these services. As at the reporting date, £1,500,000 of the loan had been provided.

2023 Turnover Expenditure Loans Debtors Creditors
£000 £000 £000 £000 £000
Association of Train Operating
Companies 24,262 - - - 14,794
Rail Settlement Plan Limited 7,423 - - 1,414 -
Rail Staff Travel Limited o 886 2 - 252 ¢ -
Train Information Services 2,278 - - - 484
Limited
Rail Delivery Group Limited 2,835 - 1,500 1,094 -
Total 37,684 2 1,500 2,760 15,278
Total TOCs 1,495 416 - 128 2,081
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19 Ultimate parent undertaking and related parties (continued)
2022
Turnover Expenditure Loans Debtors Creditors
£000 £000 £000 £000 £000
Association of Train Operating
Companies 16,987 - - - 9,015
Rail Settlement Plan Limited 6,603 - - 1,282 -
Rail Staff Travel Limited 859 2 - 146 -
Train Information Services Limited 2,461 18 - 319 22
Rail Delivery Group Limited 5,182 - - 748 -
Total 32,092 20 - 2,495 9,037

Total TOCs 888 3,315 - 166 9,054




