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Strategic report
The directors present their Strategic report for the year ended 31 March 2020.
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;
e Improve the business environment for TOCs;

e  Act as a more powerful advocate for passenger rail; and

e  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 Limited 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 London based TOCs on a voluntary basis.

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 Limited 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 Limited,
RDG Limited and other companies (listed in note 19) which are related by a degree of common membership. Further
information on the services provided by the Company can be found on the Rail Delivery Group’s website at
www.raildeliverygroup.com.

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

The Company is continuing to support the rail industry in managing issues that are arising due to Covid-19 with the
focus now on recovery. The Company aim is to support RDG members to put the railway on the right track after the
Covid-19 disruption, whilst adjusting positively to the new post Covid-19 environment.

Financial and business performance

During the year, the Company incurred a loss before tax of £2,552,000 (2019: loss £1,308,000) and after taking into
account. the tax benefit this became a loss of £1,783,000 (2019: loss £1,120,000). This was largely due to the
implementation of a new website to enable to Company to sell railcards on behalf of third parties which will provide
an additional revenue stream from commission earned on these sales; additional costs included web hosting, system
support, licencing and marketing. :
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Strategic report (continued)

Financial and business performance (continued)

The costs of providing services rose in the year. Turnover rose from £37,458,000 in 2019 to £41,817,000 and operating
costs rose from £38,755,000 in 2019 to £44,381,000.

The directors do not recommend the payment of a dividend in 2020 (2019: £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 6.5% from last year. Turnover has increased by 3.8%
per employee from the previous year. This is calculated by dividing turnover / operating expenses-by the
average numbers of employees in the year. The average staff increased by 7.4% from 282 last year to 303
this year.

o Staff turnover has fallen in the year from 23.0% in 2019 to 20.8% this year. The calculation is the number
of leavers divided by the average number of employees in the year.

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 Limited 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 Limited 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.

o Failure of a major contractor and general contract risks — A number of ATOC Limited’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 Limited. This is particularly pertinent
given the government’s Williams Rail Review white paper and Brexit.
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Risk framework (continued)

The Williams Rail Review was established in September 2018 to look at the structure of the whole rail industry
and the way passenger rail services are delivered. The review will make recommendations for reform that
prioritise passengers’ and taxpayers’ interests. The review findings and recommendations were due to be
published in a government white paper in autumn 2019, this was pushed back to early 2020, and has since been
delayed due to the government’s need to prioritise its response to the Covid-19 global pandemic.

o Brexit - The business has considered risk in relation to the UK’s exit from Europe across a number of categories,
including currency impacts, workforce and ability to travel freely, supply chain, impact on key systems, plus
potential legal and compliance changes.

It is considered possible that Brexit may lead to changes or disruptions to the supply chain; however, the business
expects to still be able to procure the goods and services required. Where possible, management has taken
proactive action to mitigate exposure, for example, the early identification of critical supplies to allow for
increased buffer stock to be held. Management has been in communication with key suppliers to understand their
risks and mitigation strategies and continue to monitor the situation.

Staffing is considered to be low risk as the business does not have a high number of EU nationals within the
permanent staff; management is offering all necessary support to these individuals. It is not considered likely that
the business will have difficulty in filling roles in the future; however, this position will be kept under close review
in relation to those roles with highly specialised skill requirements.

In relation to legislative and compliance requirements, management assesses the risk as relatively low, based on

an expectation that the European Union (Withdrawal) Act 2018 will convert or preserve, as appropriate, the body

of existing EU law to prevent any immediate regulatory disparity. Management has identified that, following

Brexit, there will be workforce associated insurance impacts and has engaged with the business insurance brokers
_ to ensure necessary updates to policies are completed.

The business continues to review the changing environment to ensure it can react effectively as the Brexit process
progresses.

Covid-19

As a result of the reduction in rail journeys due to Covid-19, the Department for Transport have entered into
Emergency Measures Agreements with the Train Operating Companies. These agreements have suspended the normal
financial mechanisms of franchise agreements, transferring all revenue and cost risk to the government. The impact
to the ATOC is no different to when a franchise is handed back to the government. Therefore, the directors do not
believe that Covid-19 will pose a significant risk to ATOC.

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.
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Section 172(1) statement

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.

In doing this s.172 requires a director to have regard, amongst other matters, to the;
e likely consequences of any decision in the long-term;
¢ 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

e need to act fairly as 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:

¢ 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;

e 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 TOC:s 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 aligned with the issues that are most
relevant to our key stakeholders and to ensure these did not impact the long-term success of the Company or its ability
to deliver.

X4
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Tomorrow’s Railway and climate change adaptation
The rail industry and government are working together to ensure the railways continue to offer one of the lowest-
carbon transport options for passengers and freight.

The industry is decarbonising as part of sustainable development; decarbonisation means reducing, and ultimately
eliminating, carbon dioxide emissions. It is essential in tackling climate change and a fundamental issue facing all
industries. The rail industry intends to decarbonise through improved energy efficiency, new power sources and modal
shift. The train operating companies are committed to the pursuit of a net zero-carbon railway.

Information on the industry’s plan to tackle climate change has been published by the Rail Industry Decarbonisation
Task Force. On 22 July 2019, the Rail Industry Decarbonisation Task Force and RSSB published its final report for
the Rail Minister. This recommended that the industry and government work together on a national strategy so that
rail can play a major role in contributing to the UK economy becoming net carbon zero by 2050.

The report includes an economic appraisal and a route map for delivery of a low-carbon railway.

Reducing our carbon footprint

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 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 the current deficiencies in today’s railway, including improving punctuality across the
railway; working on fares reform to deliver a simple fares system; introducing a ticket buying process that reflects
modern ways of working and represents a good deal for customers; 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.

We continue to work with the industry to make Britain’s railways better. As an advocacy for change and for
improvement on service delivery, our work is to bring rail companies together and provide one industry voice by
delivering services to and supporting member groups. We continue to drive reform and provide thought leadership
and we will continue to influence change with a clear customer focus.

We campaign in partnership with the TOCs and Network Rail to ensure Britain’s rail industry today is increasingly
relevant to the public. The Williams Rail Review presents an opportunity for the industry to secure a new operating
model as an industry, to enable a customer-focused railway with clear accountabilities and to better deliver for the
country and the people in the long term.
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Directors’ report

The directors present their annual report and the audited financial statements for the year ended 31 March 2020.

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 liabilities before pension obligations of £194,000 (2019: net assets before pension obligations
of £672,000), the impact of the net pension deficit results in net liabilities of £16,961,000 (20/9: liability of
£16,509,000). 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. 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. The Association budget process requires a majority of TOCs to approve the annual
budget. The budget has been approved for the next financial year.

As the ATOC Limited Section of the Railway Pensions Scheme (“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 2016, this showed that the ATOC Limited Section of the RPS was underfunded. The deficit recovery
plan has been agreed by the employer with the trustees with respect to the previous triennial valuation (2016) largely
dealt with this underfunding, although in January 2018 a small increase in the deficit recovery plan was agreed with
the Trustees. Note 16 explains the pension position following the revaluation. The next triennial valuation of the
scheme as at 31 December 2019 is expected to be published in June 2020.

The company has net current liabilities of £1,691,000, (2019: net current liabilities of £501,000). The directors do not
consider this to be a going concern issue as all costs incurred in the operation of the company are recoverable from
the TOCs under the condition of the Ticketing and Settlement Scheme Council (TSSC) and ultimately the Department
for Transport stands behind the structure of the rail industry.

The pension deficit this year has increased as a result of adjusting for the impact of Covid-19 on the value of the
assets held, which has been offset slightly by the fall in price inflation and lower salary increase assumptions. The
investment performance of the assets in the scheme fluctuate due to changing market conditions and we have
recognised a gain in the statement of other comprehensive income of £1,500,000. Section assets have fallen by
£600,000 and a decrease in section liabilities of £700,000 has contributed to the overall reduction of the defined
benefit obligation liability. In the prior year, a past service cost was recognised in the section liabilities of the
scheme, relating to the impact of GMP (Guaranteed Minimum Pensions) 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. This was calculated as £100,000 for the ATOC pension scheme and has
been charged to the profit and loss account as a past service cost in 2019. 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.
In total the value of net pension liabilities has not changed in the year (2019: increase in net liabilities £3,400,000).

The directors’ statement on the impact of Brexit and Covid-19 can be found in the Strategic report. The directors do
not believe that Covid-19 will adversely impact the going concern to ATOC
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Directors and directors’ interests
P J Plummer is the Chief Executive Officer.

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 A Brown

S Montgomery (appointed 15 October 2019)
O Ogun

P J Plummer (Chief Executive Officer)

P Whittingham (resigned 9 December 2019)

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 imnmediate 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 A Brown 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.

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. The impact of Covid-19 on credit risk is discussed in the Strategic report.
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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 thé 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:

Mo B

80F6334D0A4G4FO...
O Ogun - 200-202 Aldersgate Street
Director London

EC1A 4HD

Approved by the directors on 31 July 2020
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DIRECTORS' RESPONSIBILITIES 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 goveming 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
Report on the audit of the financial statements

Opinion
In our opinion the financial statements of ATOC Limited (the ‘Company’):

e give atrue and fair view of the state of the Company’s affairs as at 31 March 2020 and of its loss for the
year then ended;

e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice
including Financial Reporting Standard 102 “The Financial Reporting Standard applicable in the UK and
Republic of Ireland”; and

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

We have audited the financial statements which comprise:
e the Profit and loss account;

the Statement of other comprehensive income;

the Balance sheet;

the Statement of changes in equity;

the Cash flow statement;

the statement of accounting policies; and

the related notes 2 to 20.

e 6 o ¢ o o

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 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 Financial Reporting Council’s (the FRC’s) Ethical Standard, and we
have fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

We are required by ISAs (UK) to report in respect of the following matters where:
e the directors’ use of the going concern basis of accounting in preparation of the financial statements is not
appropriate; or
e the directors have not disclosed in the financial statements any identified material uncertainties that may
cast significant doubt about the Company’s ability to continue to adopt the going concern basis of
accounting for a period of at least twelve months from the date when the financial statements are
authorised for issue.

We have nothing to report in respect of these matters.

11
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF ATOC LIMITED (continued)

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.

In connection with our audit of the financial statements, 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 audit or otherwise appears to be materially misstated. If we identify such material
inconsistencies or apparent material misstatements, we are required to determine whether there is a material
misstatement in the financial statements or a material misstatement of the other information. 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 respect of these matters.

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

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance, 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.

A further description of our responsibilities for the audit of the financial statements is located on the Financial
Reporting Council’s website at: www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s
report.

\

Report on other legal and regulatory requirements

Opinions on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:
o the information given in the strategic report and the directors’ report for the financial year 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 any material misstatements in the strategic report or the directors’ report.
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF ATOC LIMITED (continued)

Matters on which we are required to report by exception

Under the Companies Act 2006 we are required to report in respect of the following matters if, in our opinion:
e adequate accounting records have not been kept, or returns adequate for our audit have not been received
from 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.

We have nothing to report in respect of these matters.

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:

Tetconche Uty

Jacquétit G FCA (Senior statutory auditor)
for and on behalf of Deloitte LLP

Statutory Auditor

London, United Kingdom

31 July 2020
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Profit and loss account
Sfor the year ended 31 March 2020

Note Restated

2020 2019

Total Total

£000 £000
Turnover 41,817 37,458
Operating expenditure (44,381) (38,755)
Operating loss (2,564) (1,297)
Interest receivable and similar income 6 23 7
Interest payable and similar charges 6 (11) (18)
Loss on ordinary activities before taxation 3 (2,552) (1,308)
Taxation on loss (¥ 7 769 188
Loss for the year ‘ (1,783) (1,120)

The results for the year ended 31 March 2020 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 19 to 42 form part of these financial statements.

(1) See note 20 for details regarding the prior period restatement.

14



. Docu'Si%n Envelope ID: 8D24DFEB-A3EE-4D39-943A-D62796F32C5E

ATOC Limited
Annual report and financial statements
Year ended 31 March 2020

Statement of other comprehensive income
for the year ended 31 March 2020

Note
Restated
2020 2019
Total Total
£000 £000
Loss for the year (1,783) (1,120)
Actuarial gain/ (loss) recognised in the 16
pension scheme 1,500 (2,100)
Movement in deferred tax asset arising on 8
the above (169) 357
Total comprehensive loss (452) (2,863)

The notes on pages 19 to 42 form part of these financial statements.

(1) See note 20 for details regarding the prior period restatement.
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Balance sheet

as at 31 March 2020
Note Restated
2020 2019
£000 £000
Fixed assets
Intangible assets _ 9 1,286 665
Tangible assets 10 647 933
1,933 1,598
Current assets
Debtors amounts falling due in less 11 8,127 12,996
than one year ("
Debtors amounts falling due in more 11 230 340
than one year :
Cash at bank and in hand 12 20,793 13,232
29,150 26,568
Creditors: amounts falling due
within one year () 13 (30,841) (27,069)
Net current (liabilities) / assets (1,691) (501)
Total assets less current liabilities 242 1,097
" Provisions for liabilities , 14 (436) (425)
Net (liabilities) / assets excluding (194) 672
pension liability
Net pension deficit 16 (16,767) (17,181)
Net liabilities
‘ (16,961) (16,509)
Called-up share capital 15 - -
Profit and loss account (16,961) (16,509)
Equity shareholders’ deficit . (16,961) (16,509)

The notes on pages 19 to 42 form part of these financial statements.

These financial statements were approved by the Board of Directors and authorised for issue on 31 July 2020 and are
signed on its behalf by:

DoguSigned by: .
Steve Montgomery
Director Yene % OVH«‘a/OwLJ Print name
0880F5C72FD3423... Company Registration No. 03069033

(1) See note 20 for details regarding the prior period restatement.
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Statement of changes in equity
for the year ended 31 March 2020

Called- Profit and Total
up share loss account :
capital £000 £000
£000
At 1 April 2018 - (13,646) (13,646)
Movement in defined benefit liability (see note 16) - (2,100) (2,100)
Tax relating to items of other comprehensive income - 357 357
Loss for the financial year as previously stated (" - (550) (550)
Change due to prior year error (see note 20) - (570) (570)
At 31 March 2019 as restated - (16,509) (16,509)
Movement in defined benefit liability (see note 16) - 1,500 1,500
Tax relating to items of other comprehensive income (see note 8) - (169) (169)
Loss for the financial year - (1,783) (1,783)
At 31 March 2020 - (16,961) (16,961)

The notes on pages 19 to 42 form part of these financial statements.

(1) See note 20 for details regarding the prior period restatement.
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Cash flow statement

Sfor the year ended 31 March 2020 v
Note 2020 2019
£000 £000

Net cash flows generated from operating activities 18 5,534 4,700
Cash flows used in investing activities
-Purchase of tangible assets 35) (272)
Purchase of intangible assets (961) (121)
Interest received 23 7
Net cash flows used in investing activities 973) (386)
Cash from / (used in) financing activities
Repayment of loan from Rail Staff Travel Limited - (2,800)
Repayment of loan to / (loan advanced to) Rail Settlement
Plan Limited 3,000 (3,000)
Net cash from / (used in) financing activities 3,000 (5,800)
Net increase / (decrease) in cash and cash equivalents 7,561 (1,486)
Cash and cash equivalents at beginning of year 13,232 14,718
Cash and cash equivalents at end of year 20,793 13,232
Relating to:
Cash at bank and in hand 12° 20,793 13,232

The notes on pages 19 to 42 form part of these financial statements.
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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 200-202
Aldersgate Street, London EC1A 4HD. The nature of the Company’s operations and its principal activities are set out
in the strategic report on pages 1 to 6.

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 UK and Republic of Ireland’ 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 current liabilities of £1,691,000 (20/9: net current liabilities £501,000) and net assets less
current liabilities, excluding pension liability, of £194,000 liability (20/9: £672,000 asset). The impact of the net
pension liability results in net liabilities of £16,961,000 (2019: net liabilities of £16,509,000). The financial statements
are prepared on a going concern basis as the directors believe that the Company will be able to meet all its liabilities
as they fall due for payment as outlined in the Going concern section of the strategic report.

The directors’ statement on the impact of Brexit and Covid-19 can be found in the Strategic report.

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 comprises
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
Fixtures and fittings 10 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 recognised 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 whiere 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 has 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 receives the cycle scheme grant in
full and the Train Operating Companies apply for funding at different stages of when the work has been completed.
The funds received by ATOC from the DT are held in a separate bank account which is ring-fenced and not available
for offset against any of the other ATOC bank accounts. The total amount of ring-fenced funds held under this scheme
at 31 March 2020 is £7,483,000 (2019: £8,332,000).

Employee benefits

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

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.

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.
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Notes to the financial statements (continued)

1. Statement of accounting policies (continued)

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.

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.
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Notes to the financial statements (continued)

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 are 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.

As at 31 March 2020 the Company has a provision for liabilities and charges which relates to dilapidation work as
specified in the rent agreement for the building at 200 Aldersgate Street. The expenditure is expected to be incurred
by 1 April 2023, which is the date of the break clause.

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. The impact on asset markets due to Covid-19 has resulted in a revaluation of the pension scheme
assets held; the revaluation was performed using benchmark factors from Bloomberg, applied to the final three months
of the assets held in the portfolio. In performing these valuations, judgements, assumptions and estimates have been
made. These assumptions have been disclosed within note 16.
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Notes to the financial statements (continued)

3 Loss on ordinary activities before taxation

This is stated after charging:

2020 2019

£000 £000
Amortisation (per note 9) 340 230
Depreciation (per note 10) 321 257
Loss on disposal of fixed assets (per note 10) - 158
Operating lease rentals - building 1,275 953
Operating lease rentals - hire of plant and machinery 27 51
Fees payable to the auditor for the audit of the company’s annual financial
statements ) 37 35
Total audit fees 37 35
Taxation compliance services 5 5
Total non-audit fees 5 5

The audit fees above include £7,020 (2019: £6,500) paid on behalf of the Association of Train Operating Companies.

The taxation compliance fees above include £1,515 (2019: £1,515) paid on behalf of the Association of Train
Operating Companies.
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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 £6,796,649 (2019: £6,121,526), of which £4,862,075 (2019: £4,285,305) was recharged out to related
parties as follows: Rail Settlement Plan Limited £962,650 (2019: £786,981), Train Information Services Limited

£612,254 (2019: £614,570), NRES Limited £612,254 (2019: £614,570), Rail Staff Travel Limited £81,655 (2019
£nil), and Rail Delivery Group Limited £2,593,262 (2019: £2,269,184).

5 Staff numbers and costs
The average number of persons employed by the Company (including directors) during the year was 303 (2019: 282).

Employee costs charged to ATOC Limited:

2020 2019

Employees costs £000 £000
Wages and salaries 19,398 18,078
Social security costs 2,089 1,953
Other pension costs 3,425 3,030
24,912 23,061

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 £8,847,000
(2019: £8,955,000); social security costs £944,000 (2019: £947,000) and other pension costs £919,000 (2019:
£874,000). 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 £6,215,000 (2019:
£5,579,000), Rail Staff Travel Limited £819,000 (2019: £663,000), and Train Information Services Limited
£2,431,000 (2019: £3,536,000).

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 2020 was £384,000 (2019: £291,000).

2020 2019
Directors' remuneration £'000 £'000
Emoluments 1,126 903
Company contributions to pension schemes 69 59
1,195 962
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Notes to the financial statements (continued)

5 Staff numbers and costs (continued)
Directors’ remuneration (continued) 2020 2019
Number Number
The number of directors who:
Are members of defined benefit pension schemes 3 3
2020 2019
£'000 £'000
Remuneration of the highest paid director:
Emoluments 471 389
Company contributions to pension schemes - -
6 Net interest receivable and payable
2020 2019
£000 £000
Interest receivable and similar income 23 7
Interest payable and similar charges 11 (18)
12 (11)

26



« DocuSigp Envelope ID: 8D24DFEB-A3EE-4D39-943A-D62796F32C5E

ATOC Limited
Annual report and financial statements
Year ended 31 March 2020

Notes to.the financial statements (continued)

7 Taxation
Restated
2020 2019
£000 £000
Current tax
UK Corporation tax on profits for the period (V (62) 105
Adjustments in respect of previous periods 43) : Co-
Total current tax - 105) 105
Deferred tax
Origination and reversal of timing differences 397) (328)
Adjustments in respect of previous periods 38 -
Effects of changes in tax rates 305) 35
(664) (293)

Tax on profit on ordinary activities (769) (188)

Factors affecting the tax charge for the current period

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

Restated
2020 2019
£000 £000
Current tax reconciliation
Loss on ordinary activities before tax () (2,552) (1,308)
Current tax at 19% (2019:19%) (485) (249)
Effects of:
Tax relief on prior year adjustment - -
Expenses not deductible for tax purposes 25 26
Changes in tax rates 305) 35
Prior year adjustment “) -
Total current tax credit (see above) (769) _ (188)

The standard rate of tax applied to reported loss is 19% (2019: 19%). There has been no change to the applicable
tax rate in the period. The Finance Act 2016 enacted provisions to reduce the main rate of UK corporation tax to
17% from 1 April 2020. However, in the March 2020 Budget it was announced that the reduction in the UK rate
to 17% will now not occur and the Corporation Tax Rate will be held at 19%. As substantive enactment of this
happened pre the balance sheet date, deferred tax balances as at 31 March 2020 are measured at a rate of 19%,
being the corporation tax rate expected to apply to the company's taxable profits in the periods the timing
differences reverse. There is no expiry date in respect of the timing differences or unused tax losses.

(1) See note 20 for details regarding the prior period restatement.
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8 Deferred taxation
Accelerated Tax Pensions Total
capital losses
allowances
£000 £000 £000 £000

Balance at 1 April 2019 101 - 3,519 3,620
Credited / (charged) to profit and loss account (86) 198 285 397
Credited to other comprehensive income - - (285) (285)
Change in tax rate — other comprehensive - - 116 116
income ’
Change in tax rate — profit and loss 7 - 298 305
Prior year adjustment (38) - - (38)
Balance at 31 March 2020 (16) 198 3,933 4,115
Amounts included in debtors 182
Amounts included in net pension liability 3,933
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9 Intangible fixed assets
Computer
software
£000
Cost
As at 1 April 2019 1,070
Additions 961
As at 31 March 2020 2,031
Amortisation
As at 1 April 2019 (405)
Charge for the year (340)
As at 31 March 2020 (745)
Net book value
As at 31 March 2020 1,286
As at 31 March 2019 665

The additions above include £931,000 of website development costs which were capitalised in the year. The website
has been developed further to enable the sale of railcards on behalf of third parties.

Development costs have been capitalised in accordance with FRS 102 Section 18 Intangible Assets other than Goodwill and are
therefore not treated, for dividend purposes, as a realised loss.
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10 Tangible fixed assets

Leasehold Fixtures and Computer Total
improvements fittings hardware
£000 £000 £000 £000

Cost
As at 1 April 2019 1,301 353 525 2,179
Additions - 21 14 35
As at 31 March 2020 1,301 374 539 2,214
Depreciation
As at 1 April 2019 ) (761) (192) (293) (1,246)
Charge for the year (135) (34) (152) (321)
As at 31 March 2020 (896) (226) (445) (1,567)
Net book value
As at 31 March 2020 405 148 94 647

As at 31 March 2019 540 161 232 933

There were no fixed asset disposals during the year.

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.
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11 Debtors

Amounts falling due within one year

Restated
2020 2019
£000 £000
Trade debtors 1,712 1,562
TOC debtors 189 193
Other debtors 189 86
Non-TOC related parties 2,931 5,015
Loan to Rail Settlement Plan Limited (note 19) - 3,000
Prepayments 2,105 1,803
Accrued income 623 1,174
Corporation tax 196 -
Deferred tax asset (note 8) 182 101
Finance debtor - 62
8,127 12,996
Amounts falling due greater than one year
2020 2019
Accrued £000 Accrued £000
income income

One to two years 113 113 110 110

Two to five years 117 117 230 230

Greater than 5 years - - - -

230 230 340 340

~

Finance Debtor - ATOC Limited jointly owns, along with The Department for Transport and Network Rail, the
intellectual property for “MOIRA” which is a tool for forecasting passenger demand. This was completed in the year
ended 31 March 2012. Although ATOC Limited owns a share of the intellectual property, it is the TOCs who bear the
risks and rewards for ownership and therefore the ATOC costs of the project have been reflected in the financial
statements as a finance debtor. The debtor was fully recovered in the year.

As at 31 March 2020, the value of the remaining finance debtor recoverable is £nil.

(1) See note 20 for details regarding the prior period restatement.
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11 Debtors (continued)

Accrued income

Accrued income includes the non-capitalised costs of the move to the new office premises at Aldersgate Street. It has
been agreed with the TOCs that these costs will be recovered over a ten-year period commencing 1 April 2013.

As at 31 March 2020 there are three years remaining, of which two years have been included in amounts falling due
after more than one year. The value of the remaining lease recoverable is £229,831, which is charged to the TOCs at
arate of £119,521 per annum. This has been discounted by 2.66% per annum over the 10-year period of the life of

the lease.

This will be recovered as follows:

Aldersgate Building Lease 2020

£000
Within one year 113
One to two years 117

Two to five years -

230
12 Cash at bank and in hand

2020

£000
Restricted funds (DfT Cycle to Work scheme), included in Other 7,483
creditors — see note 13
ATOC funds 13,310
Cash at bank and in hand 20,793

2019
£000

110

113
117

340

2019
£000

8332

4,900

13,232

ATOC receives funding from the DfT on behalf of the TOCs to facilitate the implementation of the DfT’s Cycle to
Work scheme. The TOCs apply 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 are held in a separate

bank account and are not available for ATOC’s use.
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13 Creditors: amounts falling due within one year

2020 2019

£000 £000

Trade creditors 1,748 2,086
Amounts owed to Train Operating Companies 6,807 5,636
Corporation tax (V) - 105
Other taxes and social security costs 1,324 1,695
Other creditors 14,751 12,204
Accruals and deferred income 6,211 5,343
30,841 27,069

Other creditors include the DfT Cycle to Work scheme funds held on behalf of the TOCs. The amount held as at 31
March 2020 was £7,483,000 (2019: £8,332,000).

(1) See note 20 for details regarding the prior period restatement.

14 Provisions for liabilities .
2020 2019
£000 £000

Dilapidations Dilapidations
Balance at 1 April 2019 425 414
Unwinding of discount 11 11
Balance at 31 March 2020 436 425

The provision for liabilities and charges as at 31 March 2020 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 is 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. The total expenditure expected to be charged is £471,697. The
expenditure is expected to be incurred by 1 April 2023, which is the date of the break clause.

15 Called-up share capital

2020 2019
£ £
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 (2019: 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 2020 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 £64.0 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 2.4% a year in future, and that salaries would increase at the rate of 1.80%.

The discount rate has been used to calculate the expected return on assets. The discount rate for the year ended 31
March 2020 is 2.4%, (2019: 2.4%).

Employer contributions for the period ended 31 March 2020 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.

2020 2019

£000 £000
Fair value of plan assets 61,000 61,600
Present value of unfunded defined benefit obligations (95,500) (96,200)
Deficit in scheme (34,500) (34,600)
ATOC Limited share of deficit (60%) (20,700) (20,700)
Related deferred tax asset 3,933 . 3,519
Net liability (16,767) (17,181)
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16 Pension scheme (continued)

Movements in present value of defined benefit obligation

2020 2019
- £000 £000
Opening section liabilities as at 1 April 96,200 86,700
Current service cost 4,300 3,700
Interest cost 2,300 2,200
Actuarial (gain) / loss (5,700) 6,000
Past service cost 100
Benefits paid (1,600) (2,500)
Closing section liabilities at 31 March 95,500 96,200
Movements in fair value of plan assets
2020 2019
£000 £000
Fair value of plan assets as at 1 April 61,600 57,800
Interest income 1,500 1,500
Return on plan assets (lower) / greater than discount rate (3,000) 2,500
Contributions by employer 1,900 1,700
Contributions by employee 1,200 1,100
Benefits paid (1,600) (2,500)
Administration costs (600) (500)
Fair value of plan assets as at 31 March 61,000 61,600
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16  Pension scheme (continued)

Reconciliation of pension scheme (liability)

2020 2019
£000 £000
Opening scheme liability at 1 April (20,700) (17,300)
Employer’s share of pension cost recognised in profit and loss (3,400) (3,000)
Employer’s contributions 1,900 1,700
Gain / (loss) recognised in the statement of comprehensive income 1,500 (2,100)
Closing scheme liability at 31 March (20,700) (20,700)
Expense recognised in the profit and loss account
2020 2019
£000 £000
Current service cost 2,600 2,200
Employer’s share of administration costs 300 300
" Past service cost adjustment - 100
Interest on defined benefit pension plan obligation 500 400
Total 3,400 3,000
The expense is recognised in the following line items in the profit and loss account:
. 2020 2019
£000 £000
Operating expenditure 3,400 3,000

The total amount recognised in other comprehensive income in respect of actuarial gain is £1,500,000 (2019: loss

£2,100,000).

Cumulative actuarial gains/(losses) reported in the statement of comprehensive income are losses of £16,600,000

(2019: loss £18,100,000).

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:
2020 2019
Fair value Fair value
£000 £000
Growth assets 41,900 45,300
Government bonds 11,200 12,000
Non-Government bonds 7,100 4,000
Other 800 300
61,000 61,600

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).

Each class of assets is determined as follows:

Growth assets and property: The rate adopted is consistent with the median assumption used in the Towers Watson
Asset Liability Modelling work, amended for the last quarter of the current year to reflect the impact from Covid-19
on the valuation of these assets.

Bonds: The overall rate has been set to reflect the yields on the bond holdings.

Other assets: This class is mostly made up of cash holdings and the rate adopted reflects current short-term returns
on such deposits.

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

2020 2019

% %

Discount rate 2.40 2.40
Future salary increases . 1.80 215
Price inflation 2.50 315
Pension increases 1.80 215

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: 22.1 years (male), 23.3 years (female).

Future retiree upon reaching 65: 23.8 years (male), 25.1 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. 4.8
+0.25% p.a. 4.5)
Future salary increases -0.25% p.a. 0.7)
+0.25% p.a. 0.7
Price inflation -0.25% p.a. 4.4)
+0.25% p.a. 4.8
Life expectancy -1 year 29
+ 1 year 2.9
17 Commitments
Total future minimum lease payments under non-cancellable operating leases are as-follows:
2020 2020 2019 2019
Land and Other Land and Other
buildings £000 buildings £000
£000 £000
Within one year 1,114 11 1,232 18
In the second to fifth years inclusive 2,316 - 3,212 25
3,430 11 4,444 43

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. Following a rent review last year, the rental agreement for this property is £1,070,500 per
annum (2018 and prior: £909,000).

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.

Other non-cancellable commitments relate to the hire of photocopiers and a franking machine.
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18 Cash flow statement

Reconciliation of operating loss to cash used in operations:

Operating loss

Adjustment for:

Loss on disposal of tangible fixed assets
Depreciation

Amortisation

Operating cash flow before movement in working capital
Decrease / (increase) in debtors (V

Increase in creditors

Increase in provisions

Decrease in finance debtor

Net pension adjustment (note 16)

. Cash generated by operations

Interest paid
Taxation

Net cash used in operating activities

(1) See note 20 for details regarding the prior period restatement.

ATOC Limited

Annual report and financial statements
Year ended 31 March 2020

Restated
2020 2019
£000 £000
(2,564) (1,297)
- 158
321 257
340 230
(1,903) (652)
1,998 (169)
3,877 4,110
11 11
62 118
1,500 1,300
5,545 4,718
an (18)
5,534 4,700
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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 2020, 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 contro! 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 market 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.

2020 Turnover Expenditure Loans Debtors Creditors
£000 £000 £000 £000 £000
Association of Train Operating
Companies 17,302 - - 382 -
Rail Settlement Plan Limited 6,258 19 - 1,536 -
Rail Staff Travel Limited 804 - - 74 -
Train Information Services 2,547 237 - © 263 2
Limited
Rail Delivery Group Limited 5,489 - - 676 -
Total 32,400 -256 - 2,931 2
Total TOCs 1,053 336 - 189 6,807
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19 Ultimate parent undertaking and related parties (continued)
2019 Restated
Turnover Expenditure Loans Debtors Creditors
£000 £000 £000 £000 £000
Association of Train Operating
Companies 16,856 - - 1,124 -
Rail Settlement Plan Limited 6,503 34 3,000 2,558 -
Rail Staff Travel Limited 670 1 - 38 -
Train Information Services Limited 3,378 270 - 486 -
Rail Delivery Group Limited 4,845 - - 709 -
Total 32,252 305 3,000 5,015 -
Total TOCs 673 2,795 - 193 5,636

On the 23 February 2007 an agreement was entered into with Rail Settlement Plan Limited to provide a short-term
funding facility for a maximum of £10,000,000 intended to help to fund RSP's project development activities. Interest
for this facility is on a commercial basis and amounted to £4,247 (2019: £156). The loan outstanding as at 31 March

2020 was £nil (2019: £3,000,000).

On 19 September 2008 an agreement was entered into with Rail Staff Travel Limited to provide a short-term loan
facility for a maximum of £10,000,000, intended for corporate financing purposes. Interest for this facility is on a
commercial basis and amounted to £nil (207/9: £7,000). The loan outstanding as at 31 March 2020 was £nil (2019:

£nil).

On 20 April 2011 an agreement was entered into with Train Information Services Limited to provide a short-term loan
facility for a maximum of £10,000,000 intended for corporate financing purposes. Interest for this facility is on a
commercial basis and amounted to £nil (2019: £nil). The loan outstanding as at 31 March 2020 was £nil (2019: £nil).

(1) See note 20 for details regarding the prior period restatement.
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20 Accrued income — prior period adjustment

Accrued income from a related party was inappropriately recognised at 31 March 2019 in respect of an
amount that had been settled in the year. As a consequence, the prior year has been restated to reduce revenue
by £703,730 and amounts due from TOCs by £703,730. Corporation tax has been adjusted to reflect the

reduction in turnover.

The effects of the prior period error are summarised below:

2019
£000
Profit and loss account
Reduction in turnover — TOC Recharges (704)
Increase in corporation tax charge in the year 134
Decrease in profit for the financial year (570)
Balance sheet
Reduction in amounts due from non-TOC related parties ) (704)
Increase in corporation tax creditor 134
Decrease in net assets (570)

In the note to the cash flow statement (note 18) the operating profit and change in debtors has been restated
accordingly.
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