LONDON AND NORTH WESTERN RAILWAY COMPANY LIMITED

Strategic report (continued)
For the Year Ended 31 December 2023

FUTURE DEVELOPMENTS

The company is a wholly owned subsidiary of Arriva UK Trains Limited and part of the Arriva group which, for
the period under review, Deutsche Bahn AG (‘DB’) headed.

On 19 October 2023, DB announced an agreement had been signed under which Arriva Limited, the
company’s intermediate parent company, would be sold to | Squared Capital. This transaction completed on 31
May 2024. Following this, the company is no longer part of the DB group.

The company previously participated in a group cash pooling arrangement operated by DB and on 3 May 2024
withdrew from this arrangement in preparation for the sale of the group. Upon withdrawal, the entire cash pool
balance was transferred to a new cash pooling arrangement with a fellow group undertaking, Arriva Treasury
Company Limited (‘ATCO’).

The company had a positive cash pooling balance with DB at the balance sheet date, and the directors expect
the company’s pooled cash balance with ATCO to remain positive over the going concern assessment period.
The company is currently dependent on access to its funds in the cash pool for the ability to operate and the
agreement outlines the company’s rights, and ATCQO’s obligations, in respect of the liquidity available to the
company.

The directors have prepared the financial statements on a going concern basis as they have a reasonable
expectation that the company will have full and immediate access to its pooled cash balances with ATCO to
settle its liabilities as they fall due and that the company will continue to operate for the foreseeable future. This
reasonable expectation is also informed by the letter of support received by the company from Cube
Transportation Europe Il Bidco Limited, the company’s intermediate parent company which funds the treasury
activities of ATCO to support the liquidity of the company.

The letter of support states that, for the period of 12 months from the date of approval of these financial
statements, repayment will not be sought for any amounts advanced to the company unless adequate
alternative financing has been secured, access to pooled cash will be provided as necessary to meet liabilities
as they fall due and further amounts will be advanced to the company as required to meet its projected funding
requirements.

In completing their going concern assessment, the directors have also considered the expected impact of the
company’s financial position, based on a severe but plausible downside scenario, along with associated
management actions, to mitigate those impacts on the company’s cash position.

The directors acknowledge the appeal judgement date 25 July 2024 in the case of NTL v Virgin Media and will
be reviewing the implications for London and North Western Railway Company Limited in the coming months.

In September 2024, the Company declared and paid a dividend of £9,500,000 to its immediate parent
company, Arriva UK Trains Limited.

SECTION 172 (1) STATEMENT

Section 172 (1) 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, section 172 (1) requires a director to have regard to (amongst other matters):

. the likely consequences of any decisions in the long-term;

. the interests of the company’s employees;

the need to foster the company’s business relationships with suppliers, customers and others;

the impact of the company’s operations on the community and environment;

the desirability of the company maintaining a reputation for high standards of business conduct; and
the need to act fairly as between members of the company.
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SECTION 172 (1) STATEMENT (CONTINUED)

The directors of the company aim to meet at least four times in each financial year to discuss the matters that
cannot be delegated under the Companies Act 2006. The role of the company’s Board of Directors (Board) is
to be collectively responsible for the company’s long-term sustainable success, providing strategic leadership,
direction and governance within a framework of effective controls. The Board recognises that it is accountable
to stakeholders for ensuring that the company is appropriately managed and achieves its objectives in a way
that is supported by the right culture and behaviours. The issues and factors which have guided the directors’
decisions are outlined in the ‘Principal Risks and Uncertainties’ section of this report.

During the financial year ended 31 December 2023 the directors, having regard to the financial performance
and position of the company, and ability to continue to meet the expectations of its key stakeholders, made a
principal decision to pay a dividend to its parent company Arriva UK Trains Limited. The directors considered
the business implications and reserves and determined that the payment of the dividend leaves the company
with sufficient resources and would not impact the company’s long-term success.

The implementation of the strategy and policies of the company, including those relating to its relationships
with key stakeholders, are managed by the Management Board of the company, which includes directors from
the Arriva UK Trains Leadership team as well as the company’s statutory directors. Any major matters of
interest are then communicated to the Arriva Management Board (the AMB), a subcommittee of the board of
Arriva Limited (formerly Arriva plc). The membership of the AMB includes the Managing Director of the Arriva
UK Trains division.

The directors of the company promote good governance, which is key to driving the success of the company.
The directors aim to align their decisions-making with the values of the Arriva group and maintain effective
relationships with all stakeholders who are critical to the long-term success of the company.

The company takes payment practice commitments to suppliers seriously and seeks to ensure prompt
payment of invoices (in line with Arriva group’s policies) and that there is a clear process in the event of any
invoice dispute. The company believes that prompt payment of invoices is key to facilitating a good relationship
with its suppliers.

At Arriva group an Internal Communications and Engagement Director has oversight of strategic commitments
for Corporate Social Responsibility which forms part of the wider business strategy for the Arriva group.

During the financial year ended 31 December 2023, the company continued to engage with customers and
customer groups to ensure a positive customer experience including long-term partnerships with Rolling Stock
Companies (ROSCO’s) and Train Operating Companies (TOC’s) for heavy maintenance projects and Original
Equipment Manufacturers and TOCs for light maintenance projects.

Within its individual business functions, the Arriva group encourages employees to volunteer for charities and
projects in the local community and has established a volunteer day policy which enables employees to take
time off for voluntary activities. During the financial year ended 31 December 2023, activities have included
supporting local care home events, charities and sponsorship of local sports teams. The UK Trains division,
including the company, has a successful corporate partnership with the National Literacy Trust which delivers
engagement opportunities for staff, children and parents across the UK trains operating network.

Further information on engagement with employees during the financial year ended 31 December 2023 is
provided in the ‘Employee engagement’ section of the Directors’ report.

Further information on engagement with customers during the financial year ended 31 December 2023, is
provided in the ‘Engagement with suppliers, customers and others’ section of the Directors’ report.
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This report was approved by the board on 30 October 2024 and signed on behalf of the board.

A J Scott
Director
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