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Strategic report

Section 172(1) and non-financial information statements

Compliance with Section 172(1) of the Companies Act 2006

The directors are mindful of the duty they have under Section 172(1) to promote the success of the Company over the long term for
the benefit of shareholders as a whole, having regard to the interests of a range of other key stakeholders. In doing so, the Board’s
desire to act fairly between members, maintain a reputation for high standards of business conduct, and consider the long term
conseqguences of the decisions it takes has underpinned its operation at every level of the business for the year ended 2 July 2022. For
further information see pages 1to 64 of the Strategic Report and pages 65 to 115 of the Corporate Governance Report.

Read more about:
* Why and how we engaged with our stakeholders, the key topics of engagement during the year ended 2 July 2022 and how we
responded, pages 25 to 27

» The Group’s goals, strategy and business model in the Strategic Report, pages 9 to 11
* The interests of the Group’s employees, pages 37 and 39
» Our approach to sustainability including our impact on the community and environment, pages 43 to 48
* How we manage risks, pages 51to 64
» The Board’s key focus areas and principal decisions for the year ended 2 July 2022, page 70
» How our corporate governance principles:
— Shape and monitor the culture of the Group to ensure it supports our purpose, values and strategy, page 74

— Ensure stakeholders are considered in the decision making process and their views are understood in the boardroom including
those of the workforce, pages 75 to 76

— Ensure there is proper consideration of the potential impact of decisions in the long term.
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Strategic report

Section 172(1) and non-financial information statements continued

Non-financial information statement
We aim to comply with the Non-Financial Reporting Directive requirements. The table below sets out where relevant information can
be found within this report*:

Reporting requirement and policies Information necessary to understand our business
and standards which govern our approach and its impact, policy due diligence and outcomes

Environmental matters
» Environment policy Environment impact, page 45

* Group energy and climate change policy Climate change strategy, page 28
e Taskforce on Climate-related Financial Disclosures (TCFD) TCFD, page 30
« Climate change strategy

GHG emissions, page 111

Employees
* Whistleblowing policy Our people, page 37
» Conflicts of interest policy Culture, page 74

» Equal opportunities, diversity and inclusion policy Directors’ Report, page 106
» Code of conduct policy
» Health and safety policy

* Health and wellbeing policy

Human rights
* Human rights policy Our business model, page 9

* Modern slavery policy Our people, page 37
» Code of conduct policy Communities, page 43
« Sustainable Supply Chain Charter

Culture, page 74

Social matters
» Community and charitable investment policy Our business model, page 9
* Community investment strategy Communities, page 43

« Sustainable Supply Chain Charter

Safety, page 35
» Health and safety policy

Anti-bribery and anti-corruption
+ Anti-bribery and anti-corruption policy Our people, page 37

Principal risks and impact on business activity Risk management, page 51

Audit Committee Report, page 83

Description of the business model Our business model, pages 9 and 10

Non-financial key performance indicators Non-financial key performance indicators, pages 30 to 48

“ Further details on our policies and procedures are available on our corporate website www.go-ahead.com
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Strategic report

Chair’s statement

This has been an exceptional year for the business. As the COVID-19 pandemic receded, new challenges arose, with the war in Ukraine,
spiralling energy costs and a cost-of-living crisis all having a tremendous impact on individuals, communities and businesses across the globe.

Alongside this, we navigated the settlements with the Department for Transport (DfT) in relation to London & South Eastern Railway
(LSER) and other historic franchises, the appointment of a new leadership team and, most recently, a bid for the Group which
completed in October 2022.

Throughout this extraordinary period, our colleagues across the Group have shown considerable commitment and resilience to ensure
we continued to deliver safe, reliable services for our customers and communities that rely upon them. | would like to extend my deep
appreciation and thanks to every colleague across the business for their dedication to Go-Ahead and our customers.

While some challenges remain, we are collectively focused on fulfilling our important purpose in supporting society, our communities
and the environment. This purpose was evidenced throughout the COVID-19 pandemic and it has continued to be demonstrated as a
new normal has been established. | am once again proud of how well we have lived up to this purpose.

The year in review

Corporate Governance

As reported in the previous year, the Board identified a number of areas to enhance the Group’s corporate governance and internal
controls. Primarily identified as a consequence of franchise matters in LSER and International Rail, the Board committed to a series of
improvements, including Board and leadership changes, improvements in bid investment decision making and ongoing contract
compliance monitoring. Whilst progress has already been observed through 2022 such as the refreshed management team in
Germany and the enhanced governance structure in GTR, the Board is cognisant that further improvements are required and that
these will continue to be a focus in the coming year. The impact of the new leadership team will take time to embed and the change of
ownership of the Group will also bring a fresh perspective to the control environment.

LSER

During the year, the DfT took the decision to appoint the Operator of Last Resort to take over the operation of Southeastern services,
at the end of the franchise term on 17 October 2021, rather than awarding LSER a National Rail Contract (NRC). This decision was a
consequence of failings relating to LSER which did not reflect the strong values to which Go-Ahead holds itself.

The shares and corporate bonds of Go-Ahead were temporarily suspended from trading between 4 January 2022 and 24 February
2022. At the time, | apologised sincerely to our investors for the uncertainty and inconvenience these circumstances caused, and | wish
to thank our shareholders for their patience and support throughout the year.

Board and senior leadership changes

As part of our plans to refresh and strengthen the Board, | was pleased to welcome David Blackwood and Dominic Lavelle to the Board
on1January 2022. David and Dominic succeeded Adrian Ewer as Senior Independent Director and Audit Committee Chair respectively
on 19 January 2022. Both brought significant insight and experience from previous finance roles encompassing audit and risk. The
decision to separate the roles of Audit Committee Chair and Senior Independent Director added greater robustness and independence
to the functioning and capacity of the Board.

Following the retirement of David Brown in late 2021, Christian Schreyer was appointed as our new Group Chief Executive. Christian’s
appointment was the result of a thorough search process. His background working at global mobility company Transdev, experience of
building relationships and collaborating with public stakeholders, and solid record of driving efficiency and better service for passengers
and clients have already shown their value and | believe they will serve Go-Ahead well into the future as we navigate both the challenges
and opportunities ahead. To further bolster the senior leadership team, Christian was joined by Group Chief Financial Officer Sarah
Mussenden, who was appointed on 9 May 2022. Sarah replaced Gordon Boyd, who served as Interim Group Chief Financial Officer from 28
September 2021 following the resignation of Group Chief Financial Officer Elodie Brian until the end of March 2022.

Following the year end, David Blackwood, Harry Holt and Leanne Wood stepped down from the Board on 10 October 2022 following
the change in ownership of the Group (see below). Sarah Mussenden also left the Group at the end of December 2022 and an Interim
Group Chief Financial Officer has been appointed.

The Next Billion Journeys

Following Christian’s appointment, an in-depth strategic review of the business was undertaken, resulting in the announcement of our
new strategy, “The Next Billion Journeys”. This strategy aims to deliver profitable growth and a sustainable future for the business in a
dynamic public transport market. The business review was undertaken in collaboration with colleagues from around the Group
drawing on experience and expertise from our UK and international bus and rail operations. This collaborative approach resulted in a
strong buy-in from colleagues and a commitment to “The Next Billion Journeys”. The new strategy, which aims to deliver growth in
existing and new markets, is underpinned by new medium term financial targets and supports the Group’s renewed purpose of
“moving you and the next generation towards a smarter and healthier planet.”. Further details on the new strategy can be found on
page 11.
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Strategic report

Chair’s statement continued

The year in review continued

Strategic progress

Since the development of our new strategy, we have already made significant progress in a number of areas. | was very pleased with
the DfT’s decision to award GTR a National Rail Contract (NRC), which commenced on 1 April 2022, demonstrating the DfT’s
continued confidence in Go-Ahead to operate a UK rail franchise.

| was also delighted that, in December 2022, Go-Ahead won both of the two bus contracts to be tendered by the Mayor of Manchester
in Bolton and Wigan. The contracts comprise 55 routes, served by a fleet of 308 buses, and are worth up to £400 million in revenue
over seven years. Around 750 people will be transferring into Go North West to run the services, which will be branded as part of
Manchester’s new Bee Network.

In the same month, we won a contract to operate buses in Sydney, under a joint venture with an Australian company, UGL. This takes
us into a new market, and it’s in line with the ambition we set out for international expansion under our new strategy. The buses will
run under a brand we’ve created for the joint venture, called U-Go Mobility. From July 2023, we’ll be operating a network of 225 buses,
to be run by more than 400 colleagues in an area stretching from Sydney’s southern beaches to the city’s south-western suburbs. We'll
be delivering more than 500,000 passenger journeys daily.

In Norway, following constructive discussions with the Norwegian Rail Directorate, a new agreement was reached in June 2022
regarding the structure of the rail contract. The new contract took effect on 1 July 2022 and runs, for the duration of the original
contract, to December 2027, with an optional two-year extension, and provides revenue support as well as an incentive scheme linked
to revenue growth. As a result of this new agreement, we have been able to reduce the onerous contract provision relating to rail
operations in Norway by £51.6m.

In Germany, we continue to progress our improvement plans in Baden-Wiirttemberg, although financial penalties relating to
operational performance have been slightly higher than anticipated in the period. Following discussions with our client in Baden-
Wirttemberg, we reached a memorandum of understanding which will result in a modest improvement to the financial performance
of the contract over its life. Further negotiations remain underway. In Bavaria, the first of two contracts started on 12 December 2021
and performance has been in line with expectations. Mobilisation of the second contract commenced in December 2022. As previously
indicated, there are inherent uncertainties and risks associated with the mobilisation of this contract and in estimating the impact of

key success factors including service performance, driver recruitment and energy consumption. A detailed review and challenge of the
assumptions within the contract took place. Upon reassessment of the Bavarian rail contracts’ onerous contract provision under |AS
37,it was determined than an increase in the provision of £36.0m was necessary based on the contracts’ forecast future cashflows
discounted at a risk-free rate having considered these in light of updated market conditions and experience gained in running
operations during the year. In addition, a prior year adjustment of £5.1 million has been identified in respect of the GABY onerous

contract provision primarily relating to prior year modelling errors within the model and errors relating to revenue for which there was
contractual entitlement, but which had been omitted from the original onerous contract provision, over the life of the 12 year contract.
The impact of the restatement is to increase the provision by £5.1 million in the year ended 27 June 2020 with a corresponding
reduction of retained earnings. Refer to “Critical accounting judgements and key Sources of estimation uncertainty” section for further
details on page 140.

In line with our new strategy, we continue to explore opportunities in bus and light rail markets, and in April 2022, we acquired
Flexbuss, a family run bus company operating in southern Sweden providing scheduled bus services, school transport, medical transfer
and private hire buses. This acquisition sees the expansion of our successful London and International franchised bus business and will
play to our strengths in operating bus contracts on behalf of local authorities, partners and third parties. Our new Flexbuss colleagues
have been warmly welcomed to the Go-Ahead family.

In Singapore, we were delighted that the Land Transport Authority granted a three-year contract extension to Go-Ahead Singapore to
continue operating buses in the Loyang region of the island until September 2026.

France was identified as a priority market under our new strategy and so the exciting new partnership between Go-Ahead and Lacroix
& Savac, announced in June 2022, will offer a platform to explore opportunities to bid together for public transport contracts in Paris.
Under the partnership, the two companies will target the market for bus services in and around Paris, where the city authorities have
begun a process of putting routes out to tender as the Parisian bus market is set up to open up to competition from 2025. These
routes would benefit from Go-Ahead’s considerable experience in running busy commuter routes in densely populated cities like
London.
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Strategic report

Chair’s statement continued

The year in review continued

Change in ownership

In June 2022, it was announced that a consortium comprising Kinetic TCo Pty Limited (Kinetic), a leading provider of bus services in
Australia and New Zealand, and Globalvia Inversiones S.A.U. (Globalvia), a worldwide infrastructure leader in the mobility industry,
intended to make an offer to acquire Go-Ahead. This announcement followed the consortium making a series of offers earlier in the
year. Following the year end, Go-Ahead’s shareholders voted to accept the consortium’s final offer of 1,450p plus a special dividend of
100p per share. Following the shareholder vote, the High Court of Justice in England and Wales sanctioned the acquisition at the
Court Sanction Hearing and following the delivery of a copy of the Court Order to the Registrar of Companies, the acquisition
completed on 10 October 2022.

The Board recommended this offer, believing it represents fair value for shareholders. Whilst the ownership of Go-Ahead has changed,
Go-Ahead itself is not. The heritage and culture that have made Go-Ahead the Group it is today remain. The purpose and the people
that have made Go-Ahead so important to the communities it serves are unchanged. Our new owners are committed to delivering our
purpose for the benefit of all stakeholders, and they share our values and support the growth strategy we set out earlier this year. They
have placed their trust in our management team, led by Christian, to deliver our strategy and take the Group forward at this pivotal
time for public transport. Go-Ahead remains a standalone business within a global platform and Kinetic and Globalvia will leverage
their experience and strong brand equity to support new growth opportunities for Go-Ahead, both in the UK and internationally.

Christian and his senior team continue to lead the business, | remain as Chair and Dominic Lavelle continues in his role as Independent
Non-Executive Director and Audit Committee Chair. However, the change in ownership means that the other members of the Board
stepped down upon the transfer of ownership on 10 October 2022. | would like to extend my most sincere thanks to every Board
member for their commitment, wisdom and perseverance as they helped navigate the Group through this challenging time, and for
their support to me as Chair. | would also like to extend a warm welcome to the incoming Board members and look forward to working
with them as we work towards continued success for the Group and our stakeholders.

Cyber security

On 5 September 2022, unauthorised access to Go-Ahead’s IT systems was discovered. The Go-Ahead IT team, in collaboration with an
external incident response specialist, acted quickly to contain the incident and restore critical services. For further information on the
steps taken, please see the Corporate Governance Report on page 73.

Suspension of corporate bond

On 19 December 2022, Go-Ahead announced a delay to the publication of its Annual Report and Accounts for the year ended 2 July
2022 due to its external auditor requiring additional time to finalise the audit process and procedures. This delay resulted in the
temporary suspension of the listing of the Company’s £250m sterling bond from 3 January 2023. The Board has applied to the FCA for
the restoration of the listing of the corporate bond.

Looking ahead
With a new strategy, new leadership team and new ownership structure, | look forward to the next chapter for Go-Ahead. While we
continue to face challenges in some areas of the business, we have a clear direction and an important purpose to fulfil.

As the world recovers and rebuilds following the COVID-19 pandemic, faces macro-economic challenges and continues on the path to
decarbonisation, | have no doubt that public transport will play a crucial role. At Go-Ahead, we are committed to shaping a successful
future which delivers value to all our stakeholders, and | am excited by the opportunities we have as we move forward.
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Strategic report

Operating review

New ownership structure

Following the year end, on 16 August 2022, Go-Ahead’s shareholders approved the recommended cash offer for the entire issued and
to be issued share capital of the Group, made by a consortium comprising Kinetic TCo Pty Limited (Kinetic) and Globalvia Inversiones
S.A.U (Globalvia) for 1,450p plus 100p special dividend per share. This was effected by means of a Court-sanctioned Scheme of
Arrangement under Part 26 of the Companies Act 2006 which completed on 10 October 2022.

Overall performance in the year

The Group delivered a solid set of results for the year ended 2 July 2022 with encouraging performance in continuing operations.
Revenue fell 19.0 per cent, largely due to the end of the Southeastern contract in October 2021, and operating profit (pre-exceptional
items) dipped 22.9 per cent reflecting the end of the Southeastern contract and a stronger prior year which benefited from a number
of one-off items, such as one-off pre-Emergency Measures Agreement (EMA) items in GTR and timing benefits in the recognition of
Quality Incentive Contract payments in London Bus. Performance was also impacted by a number of exceptional items, resulting in an
exceptional credit of £21.2m (2021: £104.1m cost) which largely relates to changes in onerous contract provisions (net £15.6m credit)
and settlements reached with the Department for Transport (DfT) in relation to London & South Eastern Railway Limited (LSER)
(£9.3m credit). The changes in the onerous contract include a reduction of £51.6m in the Norwegian onerous contract provision
recognised in the prior year and an increase of £36.0m in the existing onerous contract provision in Germany for the Bavarian contract.

Our divisions

Bus

Regional Bus

The Regional Bus division typically generates the majority of revenue through passenger fares. The companies comprising the division
are 100 per cent owned by Go-Ahead.

At the start of the year, Regional Bus services continued to be supported by the COVID-19 Bus Service Support Grant (CBSSG) as
passenger volumes remained suppressed following the pandemic. This funding, which enabled a broadly breakeven position for
operators, was replaced in September 2021 by the Bus Recovery Grant (BRG) which continues to support the transition back to a more
commercial model through the provision of a fixed sum of funding for the industry.

The Regional Bus division continued to see a steady recovery in passenger demand over the year, with commercial volumes across the
business reaching in excess of 85 per cent of pre-pandemic levels by the year end.

Since the year end, we have seen further recovery in commercial volumes, in some cases reaching more than 90 per cent of pre-
pandemic levels. These trends give us confidence in the continuation of passenger recovery in the coming months.

London & International Bus

The London & International Bus division comprises contracted bus operations in London, Singapore, Ireland and Sweden. It generates
the majority of its revenue through contracts with transport authorities. The companies comprising the division are 100 per cent
owned by Go-Ahead.

Operations in London, Singapore and Ireland traded well during the year and the acquisition of Flexbuss in Sweden in April 2022 has
seen a successful introduction and is contributing to the division’s profitability.

Revenue increased due to contract wins, however operating profit and operating profit margin for the year were lower than prior year,
which reflects the contractual nature of the operations and the £8.0m reduction in Quality Incentive Contracts (QICs) following the
higher levels recognised in London in the prior year when QICs moved from an annual to quarterly settlement thus creating greater
levels of certainty, leading to the acceleration of the recognition of this revenue and crystalising additional QICs in the prior year.

Following the year end, we were pleased to be awarded a contract extension in Singapore running from the previous end date of
September 2023 to September 2026.

Rail

UK Rail

UK Rail consists of GTR, the UK’s largest rail franchise. GTR generates revenue through a management contract with the DfT. GTR is
65 per cent owned by Go-Ahead. Keolis UK controls the remaining 35 per cent stake.

At the beginning of the financial year, UK Rail comprised GTR and Southeastern which operated under an Emergency Recovery
Measures Agreement (ERMA) and an EMA respectively. Under both agreements a fixed margin was paid for the operation of rail
services, with the potential to earn performance incentives fees in addition. In October 2021, the Southeastern contract ended
following the DfT’s decision to appoint the state-owned Operator of Last Resort (OLR).

GTR was awarded a National Rail Contract (NRC) in April 2022, running until April 2025 with the potential for a further three years at
the Secretary of State’s discretion. Like the ERMA it replaced, the NRC is a management contract through which GTR provides agreed
rail services for a fee. The contract has limited cost risk and exposure to changes in passenger demand. Changes in allowable costs (as
defined in the contract) are at the risk of the DfT, not the operator. In addition to the fixed management fee and potential performance
fee stipulated by the contract, the NRC also allows for individual project fees to be earned by GTR on the delivery of additional
initiatives as directed by the DfT.
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Strategic report

Operating review continued

Our divisions continued

Rail continued

UK Rail continued

Throughout 2022 and into 2023, industrial action has impacted rail services across the UK, including GTR on some days. We regret the
impact such action has on our customers and urge the unions to engage with us over changes to the industry that are required to
secure a sustainable and positive future. Under the management contract structure, which is based upon a management fee and
performance-related fees, in respect of industrial action, the associated cost and revenue risk of such action remains with
Government, not GTR.

International Rail
The International Rail division comprises operations in Germany and Norway. It generates the majority of its revenue through contract
fees from transport authorities. The companies comprising the division are 100 per cent owned by Go-Ahead.

Onerous contract provisions are in place in relation to rail contracts in Norway and Germany. In the financial year, there were material
exceptional items which included an onerous contract release in Norway following the contract amendment and an increase in the
existing onerous contract provision in Germany for the Bavaria contract following a reassessment of the provision using updated
market conditions. The quantum of these provisions is material and subject to a degree of estimation and uncertainty. See page 143
for more information within the key sources of estimation uncertainty section.

In Norway, passenger volumes have started to show improvement albeit have not yet reached pre COVID-19 levels. The original
contract, which began in 2019, included exposure to changes in passenger demand, and the Norwegian Government introduced a
package of financial support early in the COVID-19 crisis enabling a broadly breakeven performance. Government support although
reduced remained in place during the year and towards the end of the year, a new agreement was reached between the Norwegian
Railway Directorate and Go-Ahead Norway, regarding the structure of the contract. The amended contract took effect from 1 July
2022 and runs for the duration of the original contract, until December 2027 (plus a two-year extension option until December 2029),
providing a revenue support scheme until the end of the contract. The amended contract also includes an incentive scheme linked to
revenue growth.

Subsequent to the year-end, a dispute has arisen with the Norwegian Rail Directorate relating to specific terms for the compensation
for loss of passenger income mechanism that had been agreed under the revised agreement traffic agreement dated 28 June 2022.
Based on legal advice obtained and review of correspondence between the Company and the Rail Directorate at the time of the
signing of the revised agreement in June, the Directors are satisfied that the onerous provision has been calculated based on the terms
of the revised agreement. Whilst the Directors are confident of a successful outcome, until such time as the dispute is resolved with
the Directorate there remains a possible risk that if successfully challenged by the Directors, this could increase the onerous contract
provision by up to £20.0m. The Directors consider that the onerous contract provision reflects their best estimate of the terms agreed
at the time.

In Germany, Go-Ahead’s Bavarian contracts have limited direct exposure to passenger demand. For the contracts in Baden-
Wirttemberg, the focus remains on continued improvement of operational performance. Following the introduction of the first
contract in December 2021, mobilisation for the second, and final, contract in the region commenced in December 2022.

Markets

Megatrends and recent trends

The public transport industry is becoming increasingly important to society. A number of overarching societal trends will shape a
broader, but evolving, role for public transport in the years to come.

Climate change is an issue that requires swift and global action. For industrialised countries to achieve their legally binding net zero
goals, there will need to be a huge shift away from private cars to walking, cycling and public transport. Our role in this is significant -
we must build on the momentum initiated by governments by promoting this modal shift. Simultaneously, we must minimise and
mitigate the negative direct and indirect environmental impacts our operations have.

Go-Ahead’s first climate change strategy was published in July 2021, with a commitment to be net zero by 2045, five years before the
UK Government’s collective national target of 2050.

Digitalisation is changing the way customers make transport choices. People want to make smart decisions on how they get from “A
to B” based on mapping apps and journey planners spanning bus, rail, bicycles and car clubs. They no longer necessarily want, nor
expect, to purchase travel separately for each. Mobility is increasingly viewed as a consolidated service at the point of sale. The UK is
behind its continental neighbours in mobility as a service, and Go-Ahead needs to be at the forefront of change.

The steady urbanisation of societies is putting pressure on road space, increasingly creating both congestion and pollution. A double-
decker bus can take 75 cars off the road, and a train can replace as many as 500 private vehicles. As a society we must encourage and
incentivise greater use of public transport to maintain, and enhance, quality of life in towns and cities.

Demographics will also shape public transport usage. Ageing populations in Go-Ahead’s key markets will lead to greater demand for
accessibility. For many, buses and trains will be vital in accessing key public services and we will see the emergence of an older
generation that is less car reliant and has more leisure time. We must work with transport authorities to ensure a reliable and
consistent provision of services across regions, as aspired to in the UK Government’s “Levelling Up” plans.
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Operating review continued

Markets continued

Megatrends and recent trends continued

The long term legacies of the COVID-19 pandemic are yet to become clear. We know that commuting patterns have changed for good,
with hybrid working here to stay for many people. Other changes include where people choose to live and the make-up of our high
streets. Neighbourhoods are set to benefit from home working, with more money and time spent close by, which creates opportunities
for local buses. A car-based recovery would be hugely detrimental to the environment and our communities. Investment in local bus
services (including bus priority measures) is needed to service demand and support a resurgence in our neighbourhoods. Public
transport has a huge role to play in addressing many of society’s challenges, including climate change, physical and mental health,
social isolation and loneliness, and equal access to education and employment. To effect real change, the balance must be redressed
from today’s dependence on private car use to the more sustainable options of bus and rail travel.

In a high inflationary environment, with the current cost of living placing households under financial pressure, public transport can
provide a more economical option for people than the private car.

Government policy

In the UK, Go-Ahead’s core market, public transport is high on the Government’s agenda, with 2021 seeing two major Government
announcements: the Bus Back Better national bus strategy and the Williams-Shapps Plan for Rail. Go-Ahead is supportive of the broad
objectives of both and welcomes the additional investment the UK Government is putting into local bus services. Go-Ahead agrees
with the need for a long term strategy for rail and believes an appropriate structure must be put in place to incentivise rail operating
companies to bring innovation into the network and to grow passenger numbers. More recently, the “Levelling Up” White Paper
emphasised the importance of public transport in enhancing regional economies. These policies will shape the future of public
transport in the UK, and their significance should not be underestimated.

At the heart of both the bus and rail plans is the need for closer collaboration between government (central and local) and industry,
and between public bodies and private operators. Through decades of experience in our local markets, Go-Ahead knows that working
collaboratively delivers better outcomes for everyone, particularly our customers.

Mass transport is high on the agenda of the authorities in all our operating areas and, whilst there have not been any significant
government policy updates in the other markets we operate in, we aim to foster good relationships at all levels of government
wherever we operate.

Outlook

We remain confident about the long term prospects of the Group. Public transport usage is recovering well across our markets
following the pandemic and the megatrends and recent trends impacting the industry highlight the importance of public transport,
and continued investment in it, going forward.

Specific challenges, particularly in German rail, continue to be actively managed to deliver improvements in the outlook over the
remaining lives of the contracts.

Individual divisional outlooks are provided on pages 6 to 8.
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Our business model

Our purpose: Moving you and the next generation towards a smarter and
healthier planet

Delivered through our strategy:
» Performance improvement

» Organic and external growth
» Progression of new opportunities

Read about our strategy on page 11

Supported by a strong financial profile:
Strong market traction
» Modal shift resulting from policy regulation and increasing fuel prices

» Rapid urbanisation

* Market liberalisation

Unique competitive positioning

» Leading position in UK rail and London bus

» Leader in electrical transition in the UK market
* Industry leading passenger satisfaction scores

Resilient business model
» Diversified portfolio by sector and geography

» Limited exposure to passenger demand risk
» Long-term contracts

Strong financial position with a proven track record
» Trackrecord of growth

» Robust balance sheet
» Disciplined approach to capital allocation

Positive social and environmental impact
» Science based targets to reduce carbon emissions

» Delivering public transport - a vital element in tackling climate change
» Services support social and economic inclusion

Experienced leadership
» Leadership team with significant international experience

» Highly respected Managing Directors at operating company level

How we deliver our business model:
Approach
» Strong capability in urban commuter markets

» Customer-focused decision making
* Industry leading climate change strategy
» Well defined values and behaviours

Market position
» Leading position in UK rail, London bus and UK regional bus

» High quality of service
» Strong relationships with strategic partners and stakeholders
* The UK’s largest operator of zero emission buses

Management
* Experienced leadership

« Devolved structure
* Robust balance sheet
» Strong risk management

Executive remuneration
During the year, executive remuneration was aligned to both shareholders’ and other key stakeholders’ interests and operated in line
with our business model, long term strategy, culture and values. See page 94 for more details on the executive directors’ remuneration.
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Strategic report

Our business model continued

Creating financial and non-financial value for all our stakeholders:
Our people
Financial value - We look after our people, paying competitive salaries and offering attractive benefit packages.

Non-financial value - We create safe and enjoyable inclusive working environments in which people are empowered and enabled to
develop personally and professionally. We offer occupational health and other wellness services for both physical and mental health.

Customers
Financial value - We provide value for money services, offering convenient alternatives to car travel against a backdrop of rising costs
of private motoring.

Non-financial value - Our services facilitate our passengers’ lives, connecting people with friends and family and enabling access to
services, facilities, work and education. Our buses and trains provide safe and convenient places for people to use their travel time as
they wish.

Strategic partners and suppliers
Financial value - We support suppliers in the UK and internationally through the procurement of goods and services.

Non-financial value - Through our Sustainable Supply Chain Charter, we demonstrate high standards of integrity, responsibility and
professional conduct. We endeavour to support our suppliers to improve the sustainability of their business.

Government
Financial value - Our contribution to the Government includes corporation tax and National Insurance contributions.

Non-financial value - Through our experience and expertise we help shape policies at national and local levels through our
contribution to reviews and consultations. Through our activities we support government targets and objectives in areas such as
climate change, diversity and social inclusion.

Communities
Financial value - Our services enable and promote economic activity in our communities, providing access to retail and leisure
facilities, work and education.

Non-financial value - We strive for our services to be accessible and inclusive. We promote social inclusion in our communities, often
providing vital transport links to vulnerable people. Operating responsibly, we are committed to maximising the role we play in slowing
global climate change and improving air quality for our communities.

Investors

Financial value - During the year, prior to the acquisition of Go-Ahead’s entire issued share capital in October 2022, we aimed to
provide attractive shareholder returns. As part of the acquisition arrangements, a special dividend of 100p per share was paid to
shareholders upon completion of the transaction.

Non-financial value - Confidence in the long term sustainability of the Group is built through our approach to operating responsibly,
such as measuring and reducing our impact on climate change.

10
The Go-Ahead Group Limited Annual Report and Accounts 2022



Strategic report

Strategy

Go-Ahead communicated a new strategy in April 2022 following a business review undertaken by Christian Schreyer after his
appointment as Group Chief Executive in November 2021. The strategy is underpinned by medium term financial targets.

The business review found fundamental strengths in the Group and identified areas to deliver improvements and enable sustainable
growth. Under the new strategy the Group will strengthen, digitalise and decarbonise its operations, delivering greater profitability
and financial returns alongside improvements for customers and communities.

New strategy: “The Next Billion Journeys”
Three strategic priorities have been identified, aimed at delivering profitable and sustainable growth in existing and new markets:

Performance improvement
» Enhance the basics by focusing on operational excellence, particularly in performance management, standardisation of processes
and digitalisation

* Turn around underperforming operating companies

» Reduce the zero-emission breakeven point to accelerate fleet decarbonisation
Organic and external growth

» Accelerate passenger recovery and increase modal shift

» Grow in existing geographies, notably the UK regional bus market, maintain London market share and promote an attractive model
for Passenger Service Contracts in the UK rail market

» Replicate the successful London & International Bus business model in selected international markets, exploring partnership and
acquisition opportunities where appropriate

Progress new opportunities by leveraging existing capabilities and resources

» Explore new urban mass transit modes such as metro, light rail and bus rapid transit

» Accelerate in B2B, such as airport transport and rail replacement services

» Explore new services within the mobility value chain with existing capabilities and resources, such as zero-emission services,
Mobility as a Service (MaaS) operation and property utilisation

These strategic priorities are underpinned by five key enablers
« Strengthening governance and transparency

» Improving digital and data capabilities
» Consolidating zero-emission capabilities
» Rebuilding post COVID-19 confidence with passengers and clients

» Enhancing people engagement and collaboration

Medium term targets
* Anincrease in annual Group revenue to around £4bn, up by around 30 per cent*, in the medium term

* Medium term annual cost savings of £40m in bus business

* Anincrease in annual Group operating profit to at least £150m in the medium term
© Excluding recently ended LSER contract

KPlIs for the new strategy are being developed.
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Strategic report

Business and finance review

2022 2021 Movement
£m £m £m %
Group revenue 3,288.1 4,058.5 (770.4) (19.0)
Regional Bus operating profit 26.9 17.9 9.0 50.3
London & International Bus operating profit 57.8 68.5 (10.7) (15.6)
Total Bus operating profit 84.7 86.4 “.7) (2.0)
UK Rail operating profit 23.6 56.7 (33.1) (58.4)
International Rail operating (loss) (19.2) (27.6) 8.4 304
Total Rail operating profit 4.4 291 24.7) (84.9)
Group operating profit (pre-exceptional items) 2 89.1 115.5 (26.4) (22.9)
Exceptional operating items 21.2 104.1) 1253 120.4
Group operating profit (post-exceptional items) 110.3 1.4 98.9 867.5
Results of equity accounted investments (0.1) 0.2) 01 50.0
Net finance costs (15.5) 18.1) 2.6 14.4
Profit/(loss) before tax 94.7 6.9) 101.6 14725
Total tax expense (13.5) (33.8) 203 601
Profit/(loss) for the period 81.2 (40.7) 121.9 2995
Non-controlling interests (13.3) (5.3) (8.0) (150.9)
Profit/(loss) attributable to shareholders 67.9 (46.0) 113.9 247.6
Profit attributable to shareholders (pre-exceptional items) 50.9 46.6 4.3 92
Weighted average number of shares (m) 43.0 43.0 — —
Earnings per share (pre-exceptional items) (p) ? 118.3p 108.4p 9.9p 9.1
Earnings/(loss) per share (post-exceptional items) (p) 157.9p (107.0)p 264.9p 247.6
Proposed dividend per share (p) — — — —
Special dividend per share (p)’ 100.0p — 100.0p —
Additional dividend per share (p)’ 37.00p — 37.0p —
1 Special dividend paid on completion of sale and additional dividend to the Group’s new shareholders were not recognised as a liability at 2 July 2022. See note 11in the
consolidated financial statements for further details.
Increase/ Increase/
2022 2021 (decrease) (decrease)
£m £m £m %
Adjusted net debt (pre-IFRS 16 basis) 2 241.0 305.9 (64.9) (21.2)
EBITDA (excluding exceptional items and on a pre-IFRS 16 basis) ? 1611 195.7 (34.6) 17.7)
Adjusted net debt (excluding restricted cash) to EBITDA (excluding
exceptional items) on a pre IFRS 16 basis 1.50x 1.56x (0.06) (3.8)
Liquidity 2 320.5 240.3 80.2 333
2 Non-GAAP measure. Note 3 to the consolidated financial statements provides further information on these non-GAAP financial measures.
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Strategic report

Business and finance review continued

Financial performance

All references to operating profit, EBITDA and margins are on a pre-exceptional basis unless otherwise detailed. A full reconciliation
between pre and post-exceptional operating profit/loss is shown within the income statement and associated notes. The year ended 2
July 2022 was a 52 week period whereas the year ended 3 July 2021 was a 53 week period. Like for like comparatives have been
referenced below where meaningful.

Overview
» The Group reports encouraging financial performance for the year. The Group generated operating profit (post-exceptional items)
of £110.3m (2021: £11.4m) and operating profit (pre-exceptional items) of £89.1m (2021: £115.5m).

» An exceptional credit of £21.2m (2021: £104.1m cost) has been recognised in the year which relates largely to changes in onerous
contract provisions and settlements reached with the Department for Transport (DfT) in relation to London & South Eastern
Railway (LSER) (net £9.3m credit). The changes in the onerous contract include a reduction of £51.6m in the Norwegian onerous
contract provision recognised in the prior year and an increase of £36.0m in the existing onerous contract provision in Germany for
the Bavarian contract.

* The settlements reached in the year with the DfT related to matters of concern for LSER, other historical franchises and LSER
affiliate trading. Settlements were lower than the provision recognised in the prior year exceptional items and a credit has been
recognised in exceptional items in the current year. The prior year provision reflected the groups best estimate of the settlement
amount with information available at the time. Refer to “Critical accounting judgements and key Sources of estimation uncertainty”
section for further details on page 140.

» Material exceptional items include a reduction in the Norwegian onerous contract provision recognised in the prior year and an
increase in the existing onerous contract provision in Germany for the Bavarian contract.

* On16 August 2022, the recommended cash offer by Gerrard Investment Bidco Limited (Bidco), a newly formed company indirectly
owned by Kinetic TCo Pty Ltd and Globalvia Inversiones S.A.U. (the Consortium), for the entire issued and to be issued share capital
of The Go-Ahead Group plc was approved by the requisite majority of shareholders. Completion of the offer occurred on 10 October
2022.

» Under the terms of the offer, the Board agreed to pay a special dividend of 100p per share. This was paid on 24 October 2022. On 29
November 2022, an additional dividend of 37p per share was paid to the new shareholders.

» The Group is positive on the long term outlook and is progressing well towards the medium term targets set as part of the Group’s
strategy, “The Next Billion Journeys”.

Performance
* The reduction in revenue principally reflects the end of the Southeastern franchise which was operated until 17 October 2021.

» Theincrease in operating profit (post-exceptional items) principally reflects the movement in exceptional items which was a cost in
the prior year and is a credit in the current year. Exceptional items relate largely to the onerous contract provision movements in
International Rail and settlements reached in UK Rail as well as goodwill impairment, legal, professional and takeover costs.

» The reduction in operating profit (pre-exceptional items) principally reflects the reduction in UK Rail and London & International Bus
profits following the end of the Southeastern franchise and the one-off items in the prior year which included one-off pre-
Emergency Measures Agreement (EMA) items in GTR and Quality Incentive Contracts (QICs) timing benefits in London.

» Earnings per share increased mainly due to the movement in exceptional items. There was a small increase in earnings per share on a
pre-exceptional basis.

Position

» Atthe year end, the Group has a robust balance sheet and improved liquidity following disciplined cashflow management.

» Adjusted net debt (excluding restricted cash) on a pre-IFRS 16 basis reduced and the ratio of pre-IFRS 16 adjusted net debt
(excluding restricted cash) to EBITDA (excluding exceptional items) has also reduced and is at the bottom of our target range of 1.5
times to 2.5 times.

Outlook
» Overall, whilst the Group continue to face challenges in some areas of the business, the outlook for the Group is positive as we move
forward with a new strategy, new leadership team and new ownership structure.

* We continue to make progress towards our medium term strategic financial targets, although net debt is expected to increase, in
part due to the impact of the Group’s acquisition which has resulted in increased dividends and costs relating to the acquisition.
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Business and finance review continued

Bus

Bus overview

2022 2021 Movement

£m £m £m %
Total bus operations
Revenue (£m) 1,123.9 1,088.6 353 32
Operating profit' (Em) 84.7 86.4 “.7) (2.0)
Operating profit margin’ 7.5% 7.9% n/a (0.4ppt)
Regional Bus
Revenue (£m) 460.3 4277 32.6 7.6
Operating profit'(€m) 26.9 17.9 9.0 50.3
Operating profit margin’ 5.8% 4.2% n/a 1.6ppt
London & International Bus
Revenue (£m) 663.6 660.9 27 0.4
Operating profit' (Em) 57.8 68.5 (10.7) (15.6)
Operating profit margin’ 8.7% 10.4% n/a (1.7ppt)
Like for like revenue growth
Regional Bus? 9.7% (1.9%) n/a 11.6ppt
London & International Bus? 1.2% 6.7% n/a (5.7ppt)
Like for like volume growth
Regional Bus passenger journeys* 65.1% (42.1%) n/a 107.2ppt
London & International Bus miles operated ® (0.3%) 3.8% n/a (4.1ppt)

1. Excluding exceptional items. Note 3 to the consolidated financial statements provides further information on these non-GAAP financial measures.
2. Like for like revenue is calculated after removing £8.1m in 2021 to adjust for the 53 week year.

3. Like for like revenue is calculated after removing £7.6m from 2022 revenue relating to contracts started part way through the year. £12.4m was removed in 2021 to adjust for the
53 week year in the prior year.

4. On alike for like basis, excluding the impact of the 53 week year in the prior year.

5. On a like for like basis, excluding the mileage relating to contracts started part way through the year and adjusting for the 53 week year in the prior year.

Regional Bus

2022 2021 Movement

£m £m £m %
Revenue and funding
Passenger revenue 3251 233.6 915 39.2
Contract revenue 70.0 70.6 (0.6) (0.8)
Other revenue 68.8 1275 (58.7) (46.0)
Inter-segment revenue (3.6) (4.0) 0.4 10.0
Total revenue 460.3 4277 326 7.6
Government funding * 58.4 120.0 (61.6) (51.3)

“ Funding is included in other revenue and includes COVID-19 Bus Service Support Grant (CBSSG) and Business Recovery Grant (BRG).

Continued Regional Bus recovery occurred during the year although profits were still below pre-COVID-19 levels. Improved year on
year profitability reflects passenger demand growth and government recovery funding for operating services. Patronage continued to
recover with total like for like passenger numbers up on prior year and commercial passenger numbers in excess of 85 per cent of pre-
COVID-19 levels at year end. The return of passenger numbers has resulted in the increase in like for like revenue although this was
partially offset by reduced funding. Vehicle mileage for the year was 90 per cent of pre COVID-19 levels.

Finance review
» Revenue growth primarily reflects passenger revenue recovery and reduced funding.

» Operating profit for the year increased and operating profit margins improved principally reflecting the recovery of passenger
revenues and the return to a more commercial operating model as passenger volumes continue to recover and funding reduces.

» Reduced government funding reflects the change from COVID-19 Bus Service Support Grant (CBSSG) to Business Recovery Grant
(BRG) funding and the transition to a more commercial model as passenger volumes continue to recover and funding reduces.

» Total capital expenditure, excluding right of use asset additions, was £13.3m (2021: £29.4m).
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Strategic report

Business and finance review continued

Bus continued

Regional Bus continued

Outlook

» Profitability is sensitive to the balance of revenue recovery, cost inflation, government funding initiatives and matching services to
demand.

* We expect further recovery in passenger demand as funding ends and we move to a more commercial operating model

» BRG funding has been extended further until June 2023 and a funded £2 fare cap has been introduced by the DfT for the period
January 2023 to June 2023.

* In April 2022, the DfT announced £1.1bn of funding allocations for local bus improvement schemes. This will enable a number of Go-
Ahead’s operating areas to benefit from improved bus priority and revenue support for lower fares

» Regional bus margin is returning to pre-pandemic margins and closer to our medium term strategic margin and is expected to
outperform our expectations in 2023 following continued extended funding and stronger passenger demand in certain areas of the
division.

* In December 2022, Transport for Greater Manchester awarded Go-Ahead two contracts to operate Manchester’s Bee Network
with bus services starting in September 2023. The contracts do not carry passenger revenue risk as Go North West will be paid a fee
to operate the buses with all fares going to TfGM.

» Longer term, we remain confident that Regional Bus will deliver attractive margins in line with our recently announced “Next Billion
Journeys” plan, as a result of our strong local market positions and networks.

London & International Bus
Profits and margins in line with pre-COVID-19 levels. Continued growth and investment in the successful division where our contracts
are operated on behalf of transport authority clients on a gross cost basis without exposure to changes in passenger demand.

Finance review
» Like for like revenue increased reflecting contract renewals, route wins and contract price inflation. Like for like mileage was broadly
in line with prior year with service cuts offset by route wins.

» Operating profit margins are closer to pre-pandemic margins and contract price inflation has helped, and will continue to help,
mitigate the risk of inflationary pressures.

* In April 2022, we acquired the Swedish bus business Flexbuss for £13.8m. Revenue is generated through contracts with the local
transport authority, without direct exposure to changes in passenger demand. Trading is positive and in line with our expectations.

* Revenueisin line with prior year. Like for like revenue is higher which principally reflects the 53-week year in the prior year, contract
price inflation and that service cuts in the year have been offset by route wins.

» Operating profit and operating profit margin for the year were lower than prior year. This is closer to pre-pandemic margins which
reflects the contractual nature of the operations and the £8.0m reduction in Quality Incentive Contracts (QICs) following the higher
levels recognised in London in the prior year when QICs moved from an annual to quarterly settlement.

Outlook

» Thedivision has a robust business model and has already secured expected contractual revenue for the 2023 financial year through
successful contract bidding. Whilst the London & International Bus division is expected to underperform in 2023, this is mainly due
to driver shortages and the time lag of indexation. The Group expects an indexation benefit in 2024 and for the division to recover
and return to the Group’s strategic margins. In the 2023 financial year, continued revenue growth is anticipated in the division due to
indexation benefits and ongoing expansion which is driven by investment in London, the acquisition of Flexbuss in Sweden and
contract extensions.

* On 24 August 2022, the Land Transport Authority of Singapore granted a three-year contract extension to Go-Ahead Singapore to
continue operating in the Loyang region of the island. The extension begins in September 2023 and will run until September 2026.

* In December 2022, Go-Ahead signed a contract to operate buses in Sydney, under a joint venture with an Australian company UGL
with bus services starting in July 2023.
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Business and finance review continued

Rail
Rail overview
2022 2021 Movement

£m £m £m %
Total Rail operations
Total revenue (£m) 2,164.2 2,969.9 (805.7) 7.1
Operating profit* (£m) 4.4 291 (24.7) (84.9)
Operating profit margin * 0.2% 1.0% n/a (0.8ppt)
UK Rail
Total revenue (£§m) 1,973.0 2,829.7 (856.7) (30.3)
Operating profit* (£m) 23.6 56.7 (33.1) (58.3)
Operating profit margin* 1.2% 2.0% n/a (0.8ppt)
International Rail
Total revenue (£§m) 191.2 140.2 51.0 36.4
Operating loss* (£m) (19.2) (27.6) 8.4 304
Operating profit margin* (10.0%) (19.7%) n/a 9.7ppt

* Excluding exceptional items. Note 3 to the consolidated financial statements provides further information on these non-GAAP financial measures.

UK Rail

The Southeastern franchise ceased in October 2021 and GTR moved from the Emergency Recovery Measures Agreement (ERMA)
contract to the National Rail Contract (NRC) in April 2022.

Finance review

Revenue, operating profit and operating profit margin were lower than last year. The reduction principally reflects the end of the
Southeastern franchise which ceased in October 2021 and a benefit in the prior year relating to favourable pre Emergency Measures
Agreement (EMA) balance sheet liability settlements in GTR. Pre EMA liabilities were estimates and the final settlements were less
than estimated resulting in the favourable settlement and balance sheet release.

GTR

* GTRoperated under an ERMA up to 31 March 2022. The ERMA was a management contract with no revenue or cost risk and the

margin was capped at 1.5 per cent comprising a 0.5 per cent fee and 1.0 per cent performance incentive.

* On1April 2022, GTR was awarded an NRC. The NRC, like the ERMA contract it replaced, is a management contract which has

limited exposure to changes in passenger demand and no substantial cost risk to GTR.

» Under the NRC, GTR earns a fixed management fee of £8.8m per annum (equivalent to a margin of 0.5 per cent of GTR’s cost base)
to deliver the contract, with an additional performance fee of up to £22.9m per annum (equivalent to an additional 1.35 per cent
margin). Subject to the achievement of performance targets set by the DfT, the maximum fee receivable by GTR, on a pre-IFRS 16
basis, would therefore be £31.7m per annum (equivalent to a margin of around 1.85 per cent).

« Operating performance for the duration of the ERMA was good, resulting in the achievement and recognition of £9.7m of ERMA

performance bonus fee in the year. This position has been confirmed by the DfT to 31 March 2022.

» Operational performance during the NRC has been in line with expectation resulting in an accrued performance fee of £2.9m, yet to

be confirmed by the DfT.

* GTR have provisions for income and costs which relate to unsettled historical performance regimes and contractual obligations.
The measurement of franchise commitments, comprising dilapidation provisions on rolling stock, depots and stations, within the UK
Rail franchises, is set out in note 25. Significant elements of the dilapidation provisions are subject to interpretation of franchise
agreements and rolling stock agreements. The Group has significant internal expertise to assess and manage these aspects of the
agreements and to enable management to assess the most probable outcomes. Where appropriate, and specifically in assessing
dilapidation provisions, this process is supported by valuations from professional external advisors to support provision levels.

LSER

* The Southeastern franchise was operated by LSER under an EMA contract until 17 October 2021 when the DfT appointed the
Operator of Last Resort (OLR) to take over the operation of Southeastern services at the end of the franchise term.

» Operating performance during the contract was good resulting in the achievement of a £3.9m EMA performance fee recognised in the year.

» Discussions are ongoing regarding the finalisation of LSER’s net asset statement.

Contingent liabilities

* The Group has disclosed contingent liabilities for (i) Boundary Zone Fare proceedings against LSER, GTR, The Go-Ahead Group
Limited, Govia Limited and Keolis (UK) Limited; and (ii) Pricing Practice proceedings against GTR, The Go-Ahead Group Limited and
Keolis (UK) Limited. No provision associated with the claim has been made and the Group cannot make a reliable estimate of any
contingent liability in respect of this matter at the time of publishing the Annual Report and Accounts. Provisions for legal fees of

£9.4m have been recognised.
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Business and finance review continued

Rail continued

International Rail
Improved underlying financial performance, plus amended and improved contracts. Material exceptional items which include an
onerous contract release in Norway and an increase in the existing onerous contract provision in Germany for the Bavaria contract.

Finance review

* Revenue increased from last year which reflects principally the start of the first of the Bavaria contracts in December 2021.
Operating loss for the year reduced which principally reflects diminishing losses in Germany following continued improvements to
operational and financial performance, and benefits from ongoing contract renegotiations, as well as the settlement of a claim
against the rolling stock provider.

* In Norway, a new contract was negotiated with the Rail Directorate on 28 June 2022 with improved contractual arrangements. This
has resulted in a significant reduction in the onerous contract provision as the new contract removes a significant amount of risk
from the contract.

* In Germany, the existing onerous contract provision for the Bavaria contract has been increased following a review of operational
requirements which led to revised revenue and the forecast of additional costs. Refer to ‘Key sources of estimation uncertainty’ on
page 140 for further detail.

» A prior year adjustment of £5.1 million has been identified in respect of the GABY onerous contract provision, primarily relating to
prior year modelling errors within the model and errors relating to revenue for which there was contractual entitlement, but which
had been omitted from the original onerous contract provision, over the life of the 12 year contract. The impact of the restatement is
to increase the provision by £5.1 million in the year ended 27 June 2020 with a corresponding reduction of retained earnings.

Germany
* Improvement plans in Baden-Wirttemberg have resulted in improved operational and financial performance. Whilst there have
been improvements, operational performance has not been as good as anticipated.

* In August 2021, an agreement was reached with the rolling stock provider in relation to liquidated and consequential damage claims
resulting in a settlement of €10m. An initial €5m (£4.2m) was received and recognised in the period with the remaining balance to be
settled in due course.

* In Baden-Wiirttemberg, we have reached a memorandum of understanding with the client which has resulted in a modest
improvement to the financial performance of the contract over its life.

» The first of two contracts in Bavaria started on 12 December 2021 and the second commenced in December 2022. A detailed review
and challenge of the assumptions within the contract has taken place. Upon reassessment of the Bavarian rail contracts’ onerous
contract provision under |AS 37, using updated market conditions and experience gained in running operations during the year it
was determined that an increase in the provision was necessary based on the contracts’ forecast future cashflows discounted at a
risk free rate. The increase in the onerous contract provision relates to the forecast of additional driver and conductor costs, a
reassessment of energy costs and a detailed review of revenue components.

Norway

» Under the original contract, which began in December 2019, the revenue risk associated with changes in passenger demand rested
with Go-Ahead. During the COVID-19 pandemic, the Norwegian Government provided financial support to rail operators,
preventing material losses. This support, although reduced, was in place until June 2022.

* Inthe prior year, an onerous contract provision was recognised, and the provision covered losses in the current year.

* InJune 2022, a new agreement was reached with the Norwegian Railway Directorate regarding the structure of its rail contract. The
amended contract took effect from 1 July 2022 and the contract provides a revenue support scheme until the end of the contract
which has significantly reduced the contract’s revenue risk.

» Asaresult of these improved contractual arrangements, the Group has significantly reduced the onerous contract provision.

Outlook

Germany

* Improvement plans in Baden-Wirttemberg continue to progress.

* We have reached a memorandum of understanding with our client in Baden-W irttemberg which will result in an improvement to
the financial performance of the contract over its life. Further negotiations remain underway.

» Mobilisation of the second contract in Bavaria commenced in December 2022. There are inherent uncertainties and risks associated
with the mobilisation of this contract and in estimating the impact of key success factors including driver recruitment. Whilst there
has been some difficulties regarding driver shortages, plans are in place to ensure the operation of full services.

Norway

* The new agreement with the Norwegian Railway Directorate runs for the duration of the original contract, until December 2027
(plus a two-year extension option until December 2029) and it provides a revenue support scheme until the end of the contract. The
amended contract also includes an incentive scheme linked to revenue growth.
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Business and finance review continued

Financial review

Depreciation and amortisation

2022 2021 Movement
£m £m £m %
Depreciation and amortisation
Property, plant and equipment depreciation 73.2 815 (8.3) (10.2)
Right of use depreciation 3714 486.5 (115.1) (23.7)
Amortisation 3.5 6.3 (2.8) (44.4)
4481 574.3 (126.2) (22.0)

The total depreciation and amortisation charge for the year reduced, which is largely attributable to lower right of use depreciation.

Depreciation consists of right of use depreciation and property, plant and equipment depreciation. The reduction in depreciation is
attributable to the Southeastern franchise ending and the partial year of right of use depreciation costs. The reduction in property,
plant and equipment depreciation is attributable to the lower depreciation costs in Bus and UK Rail and is driven by the increased level
of fully depreciated/impaired assets.

The amortisation charge relates to software, franchise mobilisation and customer contracts. The decrease largely reflects the prior
year intangible asset impairment in Norway and the end of the Southeastern franchise.

Exceptional items

The change in exceptional items is largely due to the movement in the onerous contract provisions and the settlements reached in the
year with the DfT relating to Southeastern, which were lower than the provision recognised in the prior year. In Norway, there was a
reduction in the existing onerous contract and in Germany there was an increase in the existing onerous contract provision for the
Bavaria contract.

2022 2021 Movement
(charge)/ credit (charge)/ credit

£m £m £m %
Norway franchise onerous contract provision and asset impairment 51.6 (76.7) 1283 167.3
German Bavaria franchise onerous contract provision (36.0) — (36.0) n/a
Department for Transport potential financial penalty and associated costs relating 9.3 (32.4) 417 128.7
to LSER
Asset impairments, provisions and restructuring costs - Regional Bus 1.2 0.2) 1.4 700
Goodwill impairment - Regional Bus 2.7) — 2.7) n/a
Asset impairments and restructuring costs - International Rail — 52 (5.2) 100
Fees associated with recommended cash acquisition of the Group (2.2) — 2.2) n/a
Exceptional operating (charge)/credit 21.2 (104.1) 125.3 120.4

Refer to Note 7. Exceptional items on page 166 for full details of Exceptional items.

In Norway, the onerous contract provision has been reduced by £51.6m. The reduction is attributable to an amended contract,
between Go-Ahead Norway A/S and the Norwegian Railway Directorate, which was signed on 28 June 2022. The amended contract
provides a revenue support mechanism which takes effect from 1 July 2022 and runs for the duration of the original contract. The
amended contract takes effect from 1July 2022 and runs for the duration of the original contract, until December 2027 (plus a two-
year extension option until December 2029). The contract provides a revenue support mechanism until the end of the contract. The
contract also includes an incentive scheme linked to revenue growth.

As a result of these improved contractual arrangements, the onerous contract provision has been reassessed and has significantly
decreased. This has resulted in a net release of £51.6m of the provision, which has been recognised as an exceptional operating credit
during the year.

In Germany, the first of the Group’s two rail franchises in Bavaria started in December 2021; the second Bavarian franchise is still in its
mobilisation phase and became operational in December 2022. Directors have performed a reassessment of the onerous contract
provision in relation to the two Bavaria franchises. Based on the Group’s current knowledge and expectations of the income and costs
associated with these contracts, it has been deemed necessary under IAS 37 to reassess the onerous contract provision. As a result, it
has been determined that an increase of £36.0m in the provision is required, which has been recognised as an exceptional operating
charge in the year ended 2 July 2022. This is primarily due to updated information and circumstances becoming available during the
current financial year, resulting in a change in assumptions to several inputs in the model, such as increased staff costs as a result of
more reliable information available through operations beginning in Bavaria in 2021. As a result, the provision recognised as at 2 July
2022 totals £58.8m (2021: £38.9m restated).
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Exceptional items continued

A net exceptional credit of £9.3m was recognised in relation to the matters of concern relating to LSER, other historical franchises and
LSER affiliate trading. This consists of amounts relating to settlements reached with the DfT during the year, the financial penalty
confirmation and other associated costs in relation to these matters. The provision was an estimate and the final settlement and fine
was less than the estimated resulting in the release.

In Regional Bus, successful contract renegotiations have removed the need for the onerous contract provision. As a result, this
provision has been released and recognised as an exceptional operating credit in the year.

During the year, goodwill of £2.7m has been impaired relating to Go North East due to the challenges in the current performance of the
business and slow recovery from COVID-19. The carrying value of Go North East goodwill following this impairment is £nil (2021:
£2.7m).

On 13 June 2022, it was announced that the board of directors of the Group and Gerrard Investment Bidco Limited (Bidco) had reached
an agreement on the terms of a recommended cash acquisition of the Group. Subsequent to the year-end, the shareholders of the
Group voted in favour of this agreement. Costs incurred by the Group in the year ended 2 July 2022 in relation to this totalled £2.2m
and have been recognised as exceptional given that they are expected to be one-off in nature. Subsequent to the year-end, further
costs of approximately £12m have been incurred relating to the takeover. No provision was included for the additional costs at year-
end on the basis that the outcome of the transaction was uncertain.

Net finance costs

2022 2021 Movement
£m £m £m %
Finance revenue 1.8 21 (0.3) (14.3)
Finance costs (17.3) (20.2) 2.9 14.4
Net finance costs (15.5) 18.1) 2.6 14.4

Net finance costs for the year were lower than the prior year reflecting lower finance costs. Finance costs are lower as they include the
£1.3m release of an interest accrual in LSER; this release was in relation to amounts owed to the DfT. Finance costs were also lower due
to reductions in the Group’s net debt which resulted in reduced interest payable on bank loans.

Profit/(loss) before taxation

2022 2021 Movement
£m £m £m %
Profit before tax (pre-exceptional) * 73.5 97.2 (23.7) (24.4)
Profit before tax (post-exceptional) 94.7 (6.9) 101.6 1,472.5

* Note 3 to the consolidated financial statements provides further information on these non-GAAP financial measures.

Profit before tax increased largely due to the change in exceptional items. Profit before tax (before exceptional items) decreased
largely due to the reduction in operating profit in UK Rail and London & International Bus.

Taxation
2022 2021 Movement
£m £m £m %
Tax (pre-exceptional) * 131 343 (21.2) (61.8)
Effective tax rate (pre-exceptional) * 17.8% 35.3% — (18.6ppt)
Tax (post-exceptional) 135 33.8 (20.3) (60.1)
Effective tax rate (post-exceptional) 14.3% (489.9%) — 504.1ppt

“ Note 3 to the consolidated financial statements provides further information on these non-GAAP financial measures.

Tax (pre and post-exceptional) for the year was lower. The exceptional items in current and prior year are largely non taxable, with the
effective tax rate on exceptional items being 1.9% (2021: 2%), therefore the reduction is primarily due to a reduction in pre-exceptional
profit and a £14.4m deferred tax charge in the prior year (2022: £1.3m) due to the rate change on deferred tax liabilities from 19.0 per
cent to 25.0 per cent.
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Non-controlling interests

2022 2021 Movement
£m £m £m %
Non-controlling interests (pre-exceptional) * 9.5 16.3 (6.8) 41.7)
Non-controlling interests (post-exceptional) 133 53 8.0 150.9

* Note 3 to the consolidated financial statements provides further information on these non-GAAP financial measures.

Non-controlling interests arise from our 65 per cent holding in Govia Limited, which owns our UK Rail operations and therefore
represents 35 per cent of the profit after taxation of these operations.

Non-controlling interest (on a pre-exceptional basis) in the income statement reduced following the reduction in pre-exceptional
profit after tax in UK Rail. The reduction is due to the cessation of the Southeastern franchise in the year and the pre-EMA benefits in
GTRin the prior year.

Non-controlling interests in the income statement (on a post-exceptional basis) increased as prior year profit after tax was lower. This
is largely due to the prior year exceptional costs which included the DfT’s potential financial penalty and associated costs relating to
LSER.

Earnings per share
Earnings per share (post-exceptional items) attributable to the equity shareholders of the parent increased. The increase is largely due
to the exceptional costs in the prior year.

Earnings per share (pre-exceptional items) attributable to the equity shareholders of the parent increased slightly on prior year.
Reductions in pre-exceptional operating profit were offset by lower tax and pre-exceptional non-controlling interest.

The weighted average number of shares was 43.0 million and the number of shares in issue, net of treasury shares, was 43.0 million.

2022 2021 2020% 2019+ 2018
Earnings per share pre-exceptional items * 118.3p 108.4p 50.0p 169.4p 181.6p
Earnings per share after exceptional items 157.9p (107.0p) (153.3p) 136.8p 207.2p

* Restated. Note 3 to the consolidated financial statements provides further information on these non-GAAP financial measures.

Dividends

No dividend payments were made in the current year (2021: £nil). The Board agreed to pay a special dividend of 100p per share under
the terms of the acquisition by Gerrard Investment Bidco Limited, a newly formed company indirectly owned by Kinetic TCo Pty Ltd
and Globalvia Inversiones S.A.U. (the Consortium). This was paid on 24 October 2022. On 29 November 2022, an additional dividend of
37p per share was paid to the new parent.

There were no dividends paid to non-controlling interests in the year. Non-controlling interests represent the 35 per cent share of the
UK Rail business owned by Keolis UK through our subsidiary, Govia Ltd.

Cashflow and liquidity

2022 2021 Movement
£m £m £m %
Net cashflows from operating activities 9.3 677.2 (667.9) (98.6)
Net cashflows used in investing activities (38.4) (37.7) (0.7) (1.9)
Net cashflows used in financing activities (411.8) (576.9) 1651 (28.6)
Effect of foreign exchange rate changes 21 1.8) 3.9 216.7
Net increase/(decrease) in cash and cash equivalents after foreign
exchange rate changes (438.8) 60.8 (499.6) (821.7)
2022 2021 Movement
£m £m £m %
Cash 191.8 630.6 438.8 69.6
Restricted cash 50.5 543.7 (493.2) (90.7)
Unrestricted cash 141.3 86.9 54.4 62.6
Available debt * 179.2 153.4 25.8 16.8
Balance available 320.5 240.3 80.2 334

“ Note 3 to the consolidated financial statements provides further information on these non-GAAP financial measures.
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Cashflow and liquidity continued
The Group’s cash and restricted cash reduced in the year. The reduction was largely driven by cash movements in UK Rail following the
end of the Southeastern franchise and the award of GTR’s NRC.

Unrestricted cash and headroom on debt both increased which has resulted in improved liquidity at year end. Improved liquidity is
attributable to the Group generating a positive free cashflow. Cashflow from operating activities reduced. The reduction is mainly due
to working capital movements and reduced EBITDA attributable to the Southeastern franchise ending.

Cashflow from investing activities increased slightly. The increase is due to the acquisition of Flexbuss and it is partly offset by lower
net capital expenditure as the Group continues to carefully manage its capital requirements.

Net cashflow from financing activities reduced. The reduction is due to lower lease liability payments which are attributable to the
Southeastern franchise ending.

The Group’s cashflow statement is significantly impacted by UK Rail’s working capital movements and restricted cash. In addition, the
Group’s banking covenants are reported on a pre-IFRS 16 basis.

Summary cashflow

2022 2021 Movement
IFRS16 Pre-IFRS 16 IFRS16  Pre-IFRS 16 IFRS16  Pre-IFRS 16
basis basis basis basis basis basis
£m £m £m £m £m £m
EBITDA excluding exceptional items" 538.2 1611 695.6 195.7 (157.4) (34.6)
Movement in restricted cash? 493.2 493.2 (68.9) (68.9) 5621 5621
Cash exceptional items (8.6) (8.6) — — (8.6) (8.6)
Working capital and other operating cashflows (506.0) (504.6) (6.5) (48.5) (499.5) (456.1)
Cashflow generated from operations (excluding restricted
cash movements) 516.8 1411 620.2 78.3 (103.4) 62.8
Tax paid (14.3) (14.3) 2.1 12.1) 2.2) (2.2)
Net interest paid (17.4) (8.5) (19.2) (10.2) 1.8 1.7
Net capital investment (39.4) (39.4) (47.2) (47.2) 7.8 7.8
Dividends paid - minority partner - - (3.7) (3.7) 37 3.7
Free cashflow 445.7 78.9 538.0 51 (92.3) 73.8
Net cash on issue/purchase of shares (0.4) (0.4) 0.6) (0.6) 0.2 0.2
Inception of new leases and lease modifications (916.6) - (198.3) — (718.3) —
Net debt impact of business purchase (29.2) (22.7) — — (29.2) (22.7)
Other 9.1 9.1 1.2 1.2 (€X)) (@A)
Movement in adjusted net debt (491.4) 64.9 350.3 15.7 (841.7) 492
Opening adjusted net debt (615.6) (305.9) (965.9) (321.6) 350.3 15.7
Closing adjusted net debt (1,107.0) (241.0) (615.6) (305.9) (491.4) 64.9

1 Note 3 to the consolidated financial statements provides further information on these non-GAAP financial measures.
2 Restricted cash changes in the summary cashflow have been updated to be shown in the movement in the restricted cash line only.

Cash generated from operations before tax and excluding movements in restricted cash reduced. The reduction was largely due to the
reduction in EBITDA which was driven by the cessation of the Southeastern franchise part way through the year.

Cashflow generated from operations on a pre-IFRS 16 basis increased. The increase was driven by working capital and changes in
restricted cash; this was partly offset by a reduction in EBITDA on a pre-IFRS 16 basis.

Free cashflow (on a pre-IFRS 16 basis) increased. The increase was largely due to the increase in cashflow generated from operations
(on a pre-IFRS 16 basis) and also due to continued measures taken to control and conserve the Group’s cash including limited capital
investment.

Net debt increased primarily due to the inception of new leases in GTR following the award of the NRC which resulted in an increase in
IFRS 16 lease liabilities. Net debt on a pre-IFRS 16 basis reduced mainly due to the increase in the Group’s free cashflow.
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Capital expenditure

2022 2021 Movement

£m £m £m %
Additions
Property, plant and equipment 45.5 52.8 (7.5) 14.2)
Intangible 1.4 2.2 (0.8) (36.4)
Capital expenditure (excluding right of use) 46.9 55.0 (8.3) (15.1)
Assets held for sale and proceeds from sale of assets* 7.9 73 0.6 8.2
Net capital expenditure (excluding right of use) 39.0 47.7 (8.7) (18.2)
Right of use additions 900.8 187.0 713.8 381.7

*Calculated as proceeds from sale of property, plant and equipment and assets held for sale less purchase of property, plant and equipment held for sale

Capital expenditure (excluding right of use assets) was lower than prior year and the reduction related to lower spend in Regional Bus
which was partly offset by an increase in London & International Bus. Capital expenditure in Regional Bus is typically more discretionary
and in London & International Bus capital expenditure is driven more by contractual requirements and continued investment in the
growth of the division.

Right of use additions have materially increased in the year. The material increase is attributable to UK Rail and specifically the award
of the National Rail Contract in GTR, which has resulted in additional lease liabilities and right of use assets coming on the balance
sheet for the duration of the three-year contract.

Total capital expenditure (excluding right of use assets) and net capital investment (net of sale proceeds) reflect continued disciplined
capital expenditure and the phasing of London bus contract renewals.

Group capital investment is expected to be around £100m in 2023 with investment in our London bus fleet to meet contractual
requirements. The net cash cost to the Group is expected to be lower as investment in Regional Bus is linked to the availability of
grants and government funding.

Investments

In April 2022, we acquired the Swedish bus business Flexbuss for £13.8m. The overall net debt impact (on a pre-IFRS 16 basis) at the
point of acquisition was £22.6m, comprising debt acquired of £15.1m the £7.5m net cash outflow of consideration paid less cash
acquired.

Capital structure

2022 2021 Movement

£m £m £m %
Syndicated facility 2025 280.0 280.0 — —
7 year £250m 2.5% sterling bond 2024 250.0 250.0 — —
Euro financing facilities 16.2 132 3.0 227
Flexbuss loan 13.8 — 13.8 n/a
Total core facilities 560.0 5432 16.8 31
Amount drawn down at year end 380.8 389.8 (9.0) 2.3)
Balance available * 179.2 153.4 25.8 16.8

“ Note 3 to the consolidated financial statements provides further information on these non-GAAP financial measures.

Total core facilities increased in the year. The increase is attributable to Flexbuss and the financial agreements that were entered into
after the acquisition. Further details can be found in note 22 of the financial statements.

At the year end, significant medium term finance was available through a £280m syndicated facility and a £250m sterling bond. The
£280.0m syndicated loan facility has had a number of extensions, the most recent of which was agreed in July 2021, extending the
maturity to July 2025.

As part of the takeover (which took place after the year-end), the Group has also considered the change of control requirements under
its financing arrangements, including its syndicate loan facility and corporate bond. It has obtained waivers from its banks, though one
member of the banking syndicate group left the syndicate causing the facility to decrease from £280.0m to £240.0m on 11 October
2022.In January 2023, both Fitch and S & P reconfirmed the Group’s credit ratings. Therefore, any risk of a put event in relation to the
bond is no longer relevant and the bond will continue to its maturity date on 6 July 2024.
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Net debt/cash
2022 2021 Movement

£m £m £m %
Total borrowing’ 380.8 389.8 (9.0) 2.3)
Total lease liabilities 867.6 312.7 554.9 177.5
Total cash (191.8) (630.6) (438.8) (69.6)
Net debt 1,056.5 71.9 984.6 1,369.4
Restricted cash 50.5 543.7 (493.2) (90.7)
Adjusted net debt 1,107.0 615.6 491.4 79.8
EBITDA (excluding exceptional items) 2 538.2 695.5 (157.3) (22.6)
Adjusted net debt/EBITDA (excluding exceptional items) 2.06x 0.89x 117x n/a
IFRS 16 lease liabilities (866.0) (309.7) 556.3 179.6
Adjusted net debt (pre-IFRS 16) 241.0 305.9 (64.9) (21.2)
EBITDA (excluding exceptional items) (pre-IFRS 16) 2 1611 195.7 (34.6) 17.7)
Adjusted net debt/EBITDA (excluding exceptional items) 1.50x 1.56x (0.06x) n/a

1 Including interest accrued and debt issue costs

2 Note 3 to the consolidated financial statements provides further information on these non-GAAP financial measures.

Net debt increased primarily due to the material increase in lease liabilities following the award of the National Rail Contract in GTR
and the reduction of cash in UK Rail.

Cash and restricted cash was lower than prior year which is due to the end of the Southeastern franchise and the reduction in cash
held by GTR under the NRC at year end.

In line with our covenants, adjusted net debt is calculated using the outstanding principal value of debt and does not include accrued
interest and is gross of debt issue costs. Our primary financial covenant under the syndicated facility is a ratio of adjusted net debt to
EBITDA (excluding exceptional items and on a pre-IFRS 16 basis) of no more than 3.5x.

Adjusted net debt on a pre-IFRS 16 basis has decreased with the Group generating positive free cashflow. The adjusted net debt
(excluding restricted cash) to EBITDA (excluding exceptional items) ratio was at the bottom of our target range of 1.5 times to 2.5
times reflecting the reduction in net debt.

Liquidity
2022 2021 Movement

£m £m £m %
Cash 191.8 630.6 438.8 69.6
Restricted cash 50.5 543.7 (493.2) (90.7)
Unrestricted cash 141.3 86.9 54.4 62.6
Available debt * 179.2 153.4 25.8 16.8
Balance available * 320.5 240.3 80.2 334

“ Note 3 to the consolidated financial statements provides further information on these non-GAAP financial measures.

Improved liquidity at year end is attributable to the Group generating a positive free cashflow which has resulted in both an increase in
unrestricted cash and headroom on debt facilities.

Fuel hedging

Our bus fuel hedging programme has continued, using fuel swaps to fix the price of our diesel fuel in advance. The year end position
was aligned with our core policy to be fully hedged for the next financial year before that year begins, and 50 per cent and 25 per cent
hedged for the two following years respectively. In light of the current market position on fuel, the Group has paused any further
hedging in our London Bus division, where fuel price inflation is covered by indexation. We continue to hedge our Regional Bus business
in line with our core policy.

At each period end, the fuel hedges are marked to market price. At year end the market fuel prices are higher than the hedged prices
resulting in the recognition of fuel derivative assets of £54.1m (2021: £8.3m). Fuel derivative liabilities were £0.1m (2021: £0.9m).
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Pensions

Operating profit includes the net cost of the Group’s defined benefit pension plans for the year of £32.6m (2021: £41.2m) consisting of
bus costs of £2.3m (2021: £2.3m) and rail costs of £29.6m (2021: £39.0m). Group contributions to the schemes totalled £38.2m (2021:
£47.5m).

Bus pensions

Under accounting valuations, the net surplus after taxation on the bus defined benefit schemes was £60.1m (2021: £27.0m), consisting
of pre-tax assets of £80.2m (2021: £36.0m) less a deferred tax liability of £20.1m (2021: £9.0m). The pre-tax asset consisted of assets of
£755.9m (2021: £906.0m) less estimated liabilities of £675.7m (2021: £870.0m). The percentage of assets held in higher risk, return
seeking assets was 37.5 per cent (2021: 31.1 per cent).

Rail pensions
As the long term responsibility for the rail pension schemes rests with the DfT, the Group only recognises the share of surplus or
deficit expected to be realised over the life of each franchise. As a result, our pre-tax liability continues to be £nil (2021: £nil).

Non-GAAP measures

Our consolidated financial statements are prepared in accordance with UK-adopted International Accounting Standards. In measuring
our performance, the financial measures that we use include those which have been derived from our reported results in order to
eliminate factors which distort period-on-period comparisons. These are considered non-GAAP financial measures and include
measures such as like for like revenue. We believe this information, along with comparable GAAP measurements, is useful in providing
a basis for measuring our financial performance. Note 3 to the consolidated financial statements provides further information on these
non-GAAP financial measures.
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Stakeholder engagement

Our relationships with our stakeholders are key to our success. By engaging meaningfully, we gain insights into their needs. This
feedback forms part of our decision making process at every level of the business, from the Board to our local management teams. The
examples which follow demonstrate consideration of the matters set out in Section 172 of the Companies Act 2006. The Board’s key
focus areas and principal decisions for the year ended 2 July 2022 together with information on how we understand the views of
stakeholders in the boardroom can be found in our Corporate Governance Report on pages 75 to 76.

Key topics of engagement during

Stakeholders Why we engage How we engage 2022 financial year How we responded
Our people To maintain a highly engaged  Defined new values and Health, safety and wellbeing Increased colleague
Our business is built by and motivated workforce behaviours for leadership engagement and

Diversity and inclusion

colleagues whose commitment communication

) . - ’To create a constructive, two- Colleague engagement
innovation and ambition help

; . Maintaining and continually
way dialogue, ensuring surveys

Development of health and

deliver the best possible improving R
A colleagues have a platform to ) ) . wellbeing initiatives
transport service to our ) : Effective leadership and line colleague engagement
have their voices heard . .
customers. management Continued dialogue to

Development and training
We have an experienced, Communication through the opportunities

diverse and dedicated Group intranet, newsletters,
workforce who we recognise as To understand how we can forums and ad hoc meetings
a key asset of our business and best provide a supportive and
to whom we have a strong collaborative workplace
commitment to
personal development.

understand likely scenarios
around return to office
Opportunities for working

progression

To promote wellbeing and
ensure the safety of our people

Continued focus on diversity
Opportunity to share ideas ~ and inclusion, including
and make a difference maintaining relevant KPIs
Colleague training . . introduced last year

Flexible working
programmes and workshops

Performance and
development reviews
To ensure alignment between
people agenda and business

strategy o Employee apps across
To encourage equal Focus on development I\/Iodermsmg and operations for safer and more
rageeq and succession planning transforming efficient working
opportunities and a more working environments
diverse workforce Lunch and learn sessions . Reshaped Executive
dovel Colleague recognitionand  peyelopment and Senior
TollenSU"e V:ﬁ evehOP Business update reward Management Development
colleagues throug presentations p
: : rogrammes

professional development and ) Working throughout the 9

training Board and senior COVID-19 pandemic, Support for remote working
management site visits job security and pay practices to balance

childcare/home-schooling,

Annual management .
etc. where appropriate

conference

Engagement with trade

unions
Customers To identify priority areas for Online communications - Reliability and punctuality of Enhanced safety features and
Customers are at the heart of improvement in order to website, newsletters, emails services cleaning regimes
Go-Ahead and we are maintain our high level of and social media . ) .
dedicated to providing them  customer satisfaction ' ' Safety measures chal interaction regarding
- . Customer satisfaction . timetable changes
with safe, convenient and To respond quickly and surveys Overall on-board experience

Continued rollout of tap-
Continual review of customer . . on/tap-off contactless
ticket price . . A B

feedback ticketing, and increasing
i emphasis on non-cash

Customer-facing colleague Quathand‘am'ount of d,e'ay P X

To fully understand the needs feedback and disruption information ~ transactions

. ) eedbac

of our different and diverse including timetable changes

customer groups Customer panels and focus

groups

reliable services. We
understand our local markets
and strive to exceed our
customers’ expectations.

effectively to meet changesin
customers’ needs and
preferences

Value for money, including

Ongoing updates to bus app
Station amenities to improve journey planning
To improve or maintain a high and real time tracking

quality, reliable and safe Customer, industry and on- Route and timetable

passenger transport service  site events enquiries \P/\\/E?Itlhsziagt;oigclgqn[‘)cr:;celgfggz w©
To enable us to deliver new and Collaboration on product Colleague training and make active travel easier
innovative products and innovation and service designdevelopment Created Go-Ahead
integ‘rated, customer-focused Accessibility and support for accessibility Taskforce to
solutions passengers with different  progress continuous and

To maintain a reputation for needs customer-focused

high standards of business Active travel initiatives improvements

conduct
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Why we engage

Key topics of engagement during

How we engage 2022 financial year

How we responded

Strategic partners

and suppliers
Collaborative strategic
partnerships are core to our
business model. We build
strong relationships with
transport authorities and
industry bodies to deliver
efficient, high quality services.
Our suppliers, which range from
large multinational companies
to small independently run
businesses, partner with usin
delivering innovative solutions
for our customers.

To develop strong relationships

To ensure closer alignment of
values

To provide collaborative and
innovative solutions to societal
challenges

To ensure those with whom we
work demonstrate a
commitment to sustainability,
employee wellness

and diversity

To ensure the effective delivery
of contracts

To enhance competitive
advantage

To effectively monitor, manage
and mitigate risks in our supply
chain

Joint membership of industry Specific industry solutions

roups
group Long term partnerships

Collaborative working with
partners to deliver specific
solutions

Collaborative approach

Raising standards and

Engagement groups to build delivering long term goals

long term relationships Delivering value, consistency,
engagement and better

Periodic surveys of our >
planning

current suppliers

A dedicated contract Sustainability challenges

manager for each supplier  Open terms of business

Regular meetings to discuss
supplier performance and
areas for improvement,
identifying risk

and mitigating plans

Fair contract and payment
terms

Prompt payment

Supply chain disruption
contingency planning

Maintained key principles
introduced last year to our
pre-qualification and tender
documents in relation to
ethical employment
practices, the environment,
health and wellbeing and
community cohesion

Independently assessed as
working in compliance with
the sustainable procurement
standard ISO 20400

Set targets on payment
performance and complied
with the Prompt Payment
Code

Enhanced our Sustainable
Procurement Charter with a
target of 33 per cent
controllable spend on local
businesses by 2023

Continued engagement with
Network Rail and local
transport authority providers
at multiple levels

Government

Policy and regulatory change
affect our bus and rail
businesses and create the
framework through which we
operate. Working closely with
both central and local
government enables us to
contribute our private sector
experience and expertise to the
public agenda and produce
better policy outcomes and
service delivery.

To secure recovery in
passenger volumes that
support economic
development, environmental
targets and social priorities

To raise public transport higher
up government agendas

To influence and inform policy
making

To represent the views of other
stakeholders: customers,
colleagues, communities and
shareholders

To formulate innovative and
attractive bids as opportunities
arise

We operate services on behalf
of the Government via the DfT
in the UK and other transport
authorities and continually
engage on matters relating to
the contracts we operate

Ongoing engagement with
government bodies and
clients, such as

the Department for
Transport (DfT)

Passenger volume recovery

Contract for GTR

Financial support for the
provision of bus and

Membership of the All Party h X
rail services

Parliamentary Group on
environment Contractual arrangements

Participating in various and features

Negotiation of a National Rail

Engagement with DfT and
industry partners on rail
reform: publication of Go-
Ahead manifesto, “A new
vision for train operations”

Response and participation in
Transport Select Committee
enquiry on the UK national
bus strategy

expert working groups, select National bus strategy and rail Response to UK Government

committees and government reform

consultations

Regional Bus service
Engaging in policy provision
discussions over key industry

topics and advising Environmental policy and

consultation on phasing out
the sale of diesel buses

Campaigns on customer
recovery and confidence,
tackling loneliness, active

on delivery implementation  compliance, including climate tyaye| and air quality,

change and transition to
Ongoing dialogue with local zero-emissions

MPs
Active travel
Membership of the Zemo

Partnership Apprenticeships, skills and

diversity
Membership of International
Association of Public
Transport

Proactive engagement with
local authorities

Partnering with campaign ~ Support for local economic

groups such as Campaign for Plans and strategies
Better Transport and

Sharing experience and
Sustrans

expertise

Membership of ALLRAIL, the LSER matters of concern
Alliance of Passenger Rail

New Entrants in Europe
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including through
speaking engagements

Participation in COP26, the
United Nations Climate
Change Conference

Ongoing engagement with
transport authority clients in
the UK and internationally
regarding financial support
for bus and rail services and
contractual arrangements
and features

Agreed a settlement with the
DfT regarding LSER matters
of concern

Negotiation with
Government and transport
authorities in Norway and
Germany with regard to
amended contracts for rail
operation



Stakeholders

Strategic report

Stakeholder engagement continued

Why we engage

How we engage

Key topics of engagement during
2022 financial year

How we responded

Communities

As an operator of public
transport, we provide a vital
service to communities,
transporting passengers to
work, education, facilities and
services. We strive to provide
the social and economic
benefits of affordable and
accessible travel in the towns
and cities in which we operate.

To maintain our role at the
heart of our communities and
play our part in helping
communities thrive

To address economic, social
and environmental issues and
priorities

To find the best solutions for
connecting people with family,
friends, work and facilities

To enable us to respond
appropriately to the needs of
our communities

To maintain our focus on
operating responsibly within
society

To achieve our environmental
objectives and targets

To support social inclusion
and tackle isolation

Meetings with councillors,
planning officers and other
key officials to work in
partnership for common
community goals

Continual two-way
communication with local

Effectively managing our
environmental impact

Investment in local
infrastructure

Engaging and responding to
community needs

Direct community
investment through
volunteering, sponsorship
and fundraising

Local meetings with MPs, the
Chamber of Commerce and
Local Economic Partnership

businesses and organisations Direct contributions through Boards

Onsite community
engagement events to
understand the needs
of the local community

Collaboration with local
charities, participating in
volunteering and fundraising
initiatives

Regular updates through
social media, our website and
apps to keep communities
informed

utilising local suppliers,
community volunteering,
sponsorship and fundraising

Providing timely and accurate

travel information to ensure
safety and adherence to
government guidelines on
public transport

Investigating and investing in
sustainable
transport solutions

Providing safe and affordable
public transport solutions to
support social mobility

Regular stakeholder
newsletters

Active member of Business in
the Community ‘Place-
making’ campaign

Contributed to policy
discussion

Developed active travel plans
for customers at bus and rail
stations

Open days at depots to
educate local communities
on the importance of public
transport

Continued support of
initiatives to combat
loneliness through our
“Chatty Bus” activity

Investors

We provide investors with
open and transparent
information and encourage
two-way communication.
Feedback from our
shareholders forms part of the
strategic Board discussions. We
operate our business
responsibly and with strong
financial discipline to protect
the interests of our investors.

To ensure that our long term
strategy is aligned with the
interests of shareholders

To explain how we aim to
deliver sustainable growth and
maximise the growth potential
of the business

To provide updates relating to
the financial performance and
position of the business

To ensure the views of
shareholders are considered in
policy setting and aligned to
their ESG investment criteria

Face-to-face meetings and
phone calls

Trading updates including full
year and half year results

Results presentations and
webcasts

Investor roadshows and
conferences

Annual General Meeting
Annual Report

Investor section of the
website

Formal consultations

Independent disclosure
platforms for investors such
as the Carbon Disclosure
Project

Takeover approach
Southeastern rail franchise

Leadership changes and
Board succession planning

Corporate governance and
internal controls

Strategy and business model
Shareholder returns
Financial performance

Risk management

Passenger demand and travel
pattern

Future of UK Rail franchising
ESG performance

Political environment

Commitment to transparent
reporting with clear
communications at regular
intervals throughout the year

Regular equity market
updates as COVID-19
scenarios evolved

Increased engagement with
investment community

Access to Chair and
executive and non-executive
directors

Strategy update -
presentation to analysts and
investors
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Climate change strategy

We are fully committed to reducing our carbon emissions and increasing our
resilience to the impacts of climate change.

Overview
In July 2021, we released our climate change strategy with ambitious targets that are driving our environmental practices and the
decarbonisation of our business.

The climate crisis is upon us and already impacting businesses and communities around the globe. The latest United Nations’
Intergovernmental Panel on Climate Change (IPCC) report has concluded that to limit warming to 1.5°C, global emissions must peak
before 2025 and halve by the early 2030s.

In the UK, the transport sector is responsible for 24 per cent of the carbon footprint. While buses, coaches and rail account for 3 per
cent of the country’s transport-related emissions, cars and taxis are responsible for 52 per cent. These numbers highlight why the most
important role we play in tackling climate change is to enable people to reduce private car usage and make more use of public
transport.

It is also vital that we reduce our own carbon emissions. This is a top priority for the business and our climate change strategy clearly
demonstrates our commitment and the pathway we have taken.

Ambitious targets

Our climate change strategy outlines our key initiatives to reduce carbon emissions and mitigate the impacts of climate change in our
business. This includes decarbonising our transport fleet, reducing the negative impact of our operations on air quality, reducing our
water consumption and increasing our waste recycling rate.

We have set an ambitious science-based target to reduce our scope 1 (direct emissions from Company-owned and controlled
resources) and scope 2 (indirect emissions from purchased energy e.g. electricity) carbon emissions by 75 per cent by 2035 against a
2019/20 baseline, which was independently verified. This target was validated by the Science Based Targets Initiative, a collaboration
between CDP, UNGC', WRI?Z and WWF?3 to ensure organisations’ emissions reduction targets are in line with leading climate science.
We have also committed to becoming a net zero carbon business by 2045.

Our climate change strategy was subjected to a thorough review as part of the wider business review undertaken during the year.
Other than ratifying our targets for each one of our workstreams, this work was the starting point for the creation of the Zero
Emission Centre of Excellence, a new area within Go-Ahead that will support our operating companies to decarbonise their fleet by
creating a hub of intelligence and expertise in zero-emission vehicles.

1. United Nations Global Compact.

2. World Resources Institute.

3. World Wide Fund for Nature.

On the right track

During the year, the deployment of our climate change strategy focused on engagement with key stakeholders (employees, operating
companies, suppliers and transport authorities) to bring them on board and ensure roles and activities to achieve our targets were
clearly defined. Just one year after the launch of our climate change strategy, we can already see positive results of our efforts (please
see page 28) and, even though we are still at the beginning of our climate journey, we are confident we are on the right track.

Visit www.go-ahead.com to read our climate change strategy in full.
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Climate change strategy continued

Summary of our climate change strategy

Climate change Mitigation: Mitigation: Mitigation: Mitigation:
adaptation Decarbonisation Air quality Water Waste
Identify how climate Decarbonise our Reduce our Reduce our water Reduce our overall

change impacts our fleet and negative impact footprint by waste volumes and
businesses, passenger operations on air quality by embedding increase reuse and
services, premises and reducing responsible water recycling, by
supply chains, and emissions: CO, management implementing waste
identify adaptation HCs, NOx and PM practices initiatives
plans

Identify risks and 1. Bus fleet 1. Improve bus fleet 1. Address leaks 1. Improve rail and

vulnerabilities

Quantify costs and
source funding

Identify risks to
properties

. Work with suppliers

to identify and reduce
exposure and
vulnerabilities

Develop business
cases for adaptation
measures

Work with partners

Management principles and

governance

decarbonisation

2. Rail fleet
decarbonisation

3. Ancillary fleet
decarbonisation

4. Decarbonisation
of properties

5. Develop
net/carbon zero
commitment

Net zero business
by 2045

Zero-emission bus
fleet in the UK by
2035

Non-diesel rail fleet
by 2035

By 2035, reduce
carbon emissions
by 75 per cent

by procuring
electric vehicles

2. Purchase new
buses at the
latest emissions
standards

3. Remove older,
lower emissions
standards
vehicles from the
fleet

4. Work on bus
priority solutions
with local
authorities

By 2025, reduce:

Carbon monoxide
(CO) by 17 per cent

Hydrocarbons
(HCs) by 49 per
cent

Nitrogen oxides
(NOXx) by 63 per
cent

Particulate matter
(PM) by 55 per
cent

Identify projects for investing, influencing

better

2. Reduce third-
party use of our
water

3. Reduce water
use

4. Improve water
sourcing

By 2025, reduce
water use by 25
per cent

stakeholders, driving behaviour change and

finding external funding
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bus waste
management
contracts

2. Increase recycling
rates

3. Behaviour change
programmes for
customers and
colleagues

4. Reduce waste in
supply chain and
operational
activities

By 2025, increase
waste recycling rate
to 60 per cent

Prioritise solutions by their
impact on customers,

colleagues, carbon and cost
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Task Force on Climate-related Financial Disclosures

Established by the Financial Stability Board (FSB), the Task Force on Climate-
related Financial Disclosures (TCFD) was set up to support companies to account
for and disclose the impacts of climate change on/from their business.

Having transparency as one of our core values and complying with the UK’s climate-related regulations, the Go-Ahead Group has
taken the TCFD reporting journey. After reporting a summarised version of our disclosures in last year's Annual Report, in the sections
below we are taking a further step and expanding our commitments to the guideline’s recommendations with enhanced reporting.

Our initial aspiration was to incorporate the TCFD recommendations fully in this year’s report. We are in the process of embedding
climate-related issues into our financial system and we did make significant progress on that task (more information below). However,
given the structural changes in our organisation that took place in the last year, we progressed at a slower pace than expected and are
now aiming to achieve full alignment with TCFD recommendations and report accordingly in our next Annual Report.

Since 10 October 2022, Go-Ahead is no longer a publicly listed company; however, we remain committed to ESG best practices and, as
alarge UK-based company, we will be required to comply with the Climate-related Financial Disclosure Regulations going forward.

Governance

Board

Go-Ahead has strong climate governance. The Board is ultimately responsible for the Group’s business strategy and long term
performance, which includes climate change-related issues, and has full oversight of our climate change strategy, including its
development (2020-2021), review (2022) - as part of “The Next Billion Journeys” strategy review - and ongoing performance.

The Board receives updates at least twice annually on progress against targets, changes in legislation, and risks and opportunities
arising from climate change. The Group Chief Executive is responsible for leading discussions on climate-related topics at Board and
Group Executive Committee meetings.

The Board has ultimate accountability for Group risk management and reviews our top overall business risks at least twice a year.
Climate-related risks are identified, assessed and responded to within this risk management process in the same way as all other risks
to the Group. This work is supported by the Audit Committee, to which the Board has delegated responsibility for reviewing the
effectiveness of the Group’s risk management and internal control systems.

There is by design, a frequent and clear line of sight from the activity taking place across the business to tackle climate change to the
Board and senior leadership with full authority to set direction, manage strategic priorities and allocate resources.

Executive Committee

The Group Chief Executive is a member of the Group Board and, together with the Group Chief Financial Officer, they sit on the Group

Executive Committee, at which Group strategy, targets, business and investment priorities are discussed and overseen. The executive

sponsor of the climate change strategy, the Group Strategy and Transformation Director, also sits on the Group Executive Committee,
which creates an even stronger link between climate-related issues and overall business strategy.

Climate Change Task Force

Led by the Group Customer and Commercial Director, the Climate Change Task Force is a multi-functional, multi-business team of
people drawn from across the bus and rail businesses (UK and international divisions) - including directors of operating companies -
created to develop, implement and monitor the progress of our climate change strategy. The Task Force has established leaders for
each one of its five workstreams (Climate Change Adaptation, Decarbonisation, Air Quality, Water and Waste), meets every month to
discuss climate-related data, metrics and detailed action plans, and reports to the Group Strategy and Transformation Director.

Operating companies
Senior leadership teams in the Group’s individual operating companies are responsible for implementing the climate change strategy
within their business and for reporting performance back to the Group Executive Committee.

As part of our climate change strategy, each operating company developed its own action plan to support the Group’s targets which
were disclosed in their individual 2021 sustainability reports. Operating companies are responsible for implementing their plan and
reporting performance back to the Group Executive Committee.

Giving operating companies local ownership of actions, data and reporting is part of our strategy to ensure that adequate resources
are available, and risk/ issues are promptly identified and communicated to the Group.
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Task Force on Climate-related Financial Disclosures continued

Strategy
Understanding how climate-related issues may affect our business, strategy and financial planning is vital to managing risks and
ensuring Go-Ahead’s sustainability.

Our approach to risk management generally combines a top-down strategic risk assessment with a bottom-up operational
identification and reporting process. All risks are assessed for their potential impact over the short (0-3 years), medium- (3-5 years)
and long term (5-25 years) in a multi-disciplinary/Group-wide risk management process, which ensures that adequate controls are put
in place to respond to identified risks.

Not all Group-wide strategic risks apply in the same way to all our operating companies. The inverse is also true: some operating
companies may have specific local strategic risks and opportunities that don’t make it onto the Group Risk Register. For example, some
of our biggest strategic risks at Group level relate to the decarbonisation of our bus fleets but this has little relevance to our train
companies, which already operate over 95 per cent electric fleets. Similarly, the risk of flooding may be much higher for some operating
companies, or even individual sites, than others.

To ensure specific risks were captured, all operating companies were asked to develop a climate change adaptation risk register with
the most relevant climate-related risks to their business/geography. The risks are classified according to their likelihood and
operation/financial impact, which are categorised into financial bands (£10k, £100k, £500k, £1m, >£1m). The risks considered as
substantive/strategic are incorporated in the general business risk registers, which track the substantive risks from climate change at
alocal and then Group level, including its potential financial impacts.

Going forward, the adaptation risk register will serve as a template to capture/monitor all climate-related events and enable us to
better assess their frequency and intensity and establish more accurate trends. This way we may move from estimated to actual
financial impacts over time.

Thorough climate risk review

In 2020, as part of the work to develop our climate change strategy, a complete review of climate-related risks and opportunities was
carried out by the Group’s Climate Change Task Force. The review considered the 2°C and 4°C scenario planning analysis out to 2030
- which is aligned with TCFD requirements - and identified over 100 risks and opportunities, categorised into strategic, substantive
and operational risks. The Board and Executive Committee actively engaged and took part in this review.

All risks and opportunities were scored in a qualitative way, based on: (1) level of likelihood; (2) scale of the impacts; and (3) potential
cost/benefit, to enable the most substantive/strategic Group-level risks and opportunities to be identified and prioritised.

The main output of this review was the development of a Group Risk Register exclusively focused on all climate change-related risks and
opportunities. This register is maintained, reviewed and updated twice annually by the Taskforce - aligned with the overall business risk
review and reporting process described above. The risks and opportunities identified by this process include topics such as:
» Risks

— Present and future carbon regulations

— Increased fleet operating costs

— Disrupted revenues due to weather-related events

— Commercial impacts of climate-related commitment or/and progress
* Opportunities

— Increased public transport ridership

— Increased the resilience/competitiveness of the business

— Energy cost savings

— Reputational improvement

For more information about how we manage our business risks, please read pages 51 to 64
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Task Force on Climate-related Financial Disclosures continued

Impact of climate-related risks and opportunities

The assessment of climate-related risks and opportunities has had a profound influence on our business. It was one of the primary drivers
that made us realise that a step-change in our response to tackling climate change was needed, which resulted in the development of our
climate change strategy, with a science based target (SBT) to reduce our scope 1and 2 CO, emissions (details below) which was validated
by the Science Based Targets initiative (SBTi), and also a net zero commitment.

We have set ourselves a goal to transition our whole fleet to zero-emission vehicles by 2035. To enable us to deliver this goal we created a
Zero Emission Centre of Excellence (mentioned above). Through our Climate Change Adaptation workstream, we have also significantly
improved climate-related risk management processes to understand in more depth the impacts of extreme weather-related events and
gradually adapt our business.

From a supply chain perspective, we identified our most business-critical suppliers and are engaging with them to ensure they have climate
change adaptation/mitigation plans in place to increase the resilience of their business and, indirectly, protect our own operation.

From an R&D perspective, we are working closely with zero-emission bus manufacturers to address technical and operational efficiency
issues (e.g. the range of electric vehicles and heating/cooling systems). We also have a number of projects to decrease our carbon
emissions/energy consumption, including Go-Ahead London’s Bus2Grid, Brighton & Hove’s geo-fenced hybrid buses and Go-Ahead
Singapore’s trial with solar panels for buses.

From a stakeholder perspective, our climate-related risks and opportunities drove our engagement with (1) organisations responsible for
the infrastructure that is essential for our operation (e.g. Network Rail) to identify key risks and develop contingency plans; (2) bus and
rolling stock manufacturers to make our vehicle fleets more resilient to extreme weather; and (3) government and local authorities to
discuss zero-emission bus funding, bus priority lanes, zero/low emission zones and other measures to accelerate transport decarbonisation
and modal shift.

Assessing our resilience through different climate scenarios

As previously mentioned, in 2019 the Group’s climate-related risks and opportunities were subject to a scenario analysis that
encompassed the bus and rail divisions (UK focus only) with a horizon that would extend to 2030. In this exercise, two scenarios were
chosen:

1) An “aggressive mitigation” scenario whereby global warming is limited to 2°C by the end of the century

2) A “rapid warming” scenario whereby global GHG emissions continue on an upward trajectory, and global warming reaches 4°C by
the end of the century

These scenarios were chosen because they represent two opposing pathways: one of rapid policy and technological change that
would help to limit the physical impacts of climate change; and another one representing “business as usual” from a policy perspective
such that rising GHG emissions result in higher-magnitude physical climate impacts.

In terms of impacts on our business, in an aggressive mitigation scenario (2°C), these would include carbon regulation’s direct and
indirect impacts, and the key risks to our business would be more connected to our ability to transition to a zero-emission fleet in a
timeframe aligned with the UK Government.

As a response to these risks, we:

» Developed a decarbonisation strategy (part of our climate change strategy) with a commitment to transition 100 per cent of our
fleet to zero-emission vehicles by 2035

» Set up SBTivalidated carbon target

» Developed a financial model to have a granular understanding of our key transition costs and levers

» Created a Zero Emission Centre of Excellence to support all our operating companies in their transition to a zero-emission fleet

In a rapid warming scenario (4°C), the key risks would be related to the chronic and acute physical impacts of climate change, such as
extreme heat, floods, sea level rises, an increase in landslips and other climate-related events.

As a response to these risks, we:

» Developed a climate change adaptation strategy (part of our climate change strategy) with a roadmap of planned activities

» ldentified over 100 climate-related risks and prioritised them considering their likelihood, scale of business impact and potential
financial costs

» Asked each operating company to develop a climate change adaptation risk register

» Are engaging with key stakeholders to ensure they are monitoring climate change impacts and have climate change
adaptation/mitigation plans in place
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Task Force on Climate-related Financial Disclosures continued

Risk management

Our approach to risk management

Our robust risk management and internal controls system categorises risks into financial, operational and strategic. Operational and
financial risks are deemed to be “substantive” if our bus and rail contract performance targets are impacted, and/or if one per cent or more
of our annual profit is impacted.

Strategic risks are deemed to be substantive if the Board, the executive directors and the Audit Committee understand they can materially
affect our ability to implement our business strategy, and/or cause reputational damage to the Group.

Our processes for identifying and assessing climate-related risks have been integrated into our risk management process. It starts at the
operating companies:

1) Each operating company undertakes biannual risk reporting that includes the submission of a series of risk reports, and an annual
assessment of its compliance with the Group’s Policies and Procedures. These registers follow the same template of identifying the
risk source, likelihood, impact on operations and financial impact

2) These risk reports are then consolidated in a single risk register, which enables our Executive Team to “look across” the business
and consider aggregate Group-wide risks, as well as to challenge any inconsistencies. The executive directors’ review includes an
assessment of emerging risks, and their potential impact and/or inclusion within the Group’s existing principal risks

3) Risk reports are also completed for Head Office functions. These reports compile risk-related information from the whole Group
and are discussed annually at a Group Executive Committee meeting, which allows for wider input from other areas of the business

4) The risks considered by the executive directors to be financially or reputationally material are included in the Risk Register Report
and in the Board papers for discussion at the Audit Committee and Board meetings

5) The Group Board also discusses risk and risk appetite at the annual Group Board Strategy Day in the context of the Group’s key
strategic objectives, in addition to it also being part of routine Board reporting

For more information about our risk management processes, please read pages 51to 64.

Our key climate-related risks
The key risks we monitor could be classified into transition and physicalrisks. The first category would include risks related to:

» Current regulation: Considers the climate change regulations in in all the regions we operate in and their impact on the transport
sector

» Emerging regulation: Considers regulations such as new low/ultra-low emission zones in towns and cities we operate in, vehicle
emission standards for buses and the future ban of the sale of new non-zero-emission buses and coaches

» Technology: Considers risks such as Go-Ahead investing in zero-emission technologies that won’t progress and scale up at the pace
that is needed to be economically and operationally sustainable

» Legal: Considers the potential future litigation directed at carbon-intensive companies

» Market: Considers risks such as failing to win new contracts due to lack of commitment/progress on carbon-related targets and
new entrants or “green disruptors” in the transport sector

» Reputation: Considers risks such as not being perceived as a climate leader and attractive for private and public investment/funding
Within the category of physical risks, these could be classified into:

» Acute: Considers risks such as increased frequency/severity of extreme weather conditions and the impact on our ability to provide
reliable bus and train services

» Chronic: Considers risks such as record high summer temperatures, increased winter rainfall and flooding, and storm surge events in
coastal areas where we operate
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Task Force on Climate-related Financial Disclosures continued

Metrics and targets

Climate-related KPIs
We have a range of KPIs to help us manage climate-related risks and opportunities and performance against targets and monitor our
carbon emissions.

With regards to climate-related risks, we rely on the set of risk reports (which include climate-related risks) produced by our operating
companies that feeds into the Group risk processes (as described in the TCFD subsection Risk management). They indicate the status
of each risk and enable the Group’s management to make timely decisions.

As we progress with the operating companies’ individual climate change adaptation risk registers, these will be the key tool/template
to monitor the frequency and intensity of climate-related events and how they are impacting our business.

With regards to performance indicators, we monitor and report our scope 1and 2 GHG emissions, and other key metrics used to
oversee the performance of our climate change strategy and its five workstreams (please refer to page 29 to see metrics in detail).

We also monitor a range of internal indicators related to our carbon footprint, such as fuel efficiency and ultra-low emission vehicles.
These are embedded into operating company monthly reporting and reviewed by our senior leadership team biannually, which allows
clear oversight of progress and review of risks and opportunities against targets.

Science-based targets for scope 1and 2

As previously mentioned, Go-Ahead is committed to reducing its emissions across all three scope categories and has developed a
science-based target to reduce our scope 1and 2 CO; emissions by 75 per cent by 2035 which was validated by SBTi. We also set a
target, separate to the science-based targets, to become a net zero business for scope 1 and 2 emissions by 2045, which considers that
the residual carbon that cannot be removed will be offset.

In 2021, as part of the science-based target development, we carried out a screening exercise to quantify our scope 3 emissions which
established that these are less than 40 per cent of our overall GHG emissions. We are, however, currently working to develop
reduction targets for our scope 3 emissions.
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Safety

We have a legal and moral responsibility to provide a safe, healthy and supportive
working environment for our colleagues, and we understand that there is nothing
more important to customers than us providing a safe way for them to travel. Our
responsibilities around health and safety also extend to our communities,
including other road users.

KPIs
2022 2021 2020 2019
Per million miles Per million miles Per million miles Per million miles
UK Rail SPADs 0.71 0.66 0.80 0.76

Description: Across the UK rail industry, train operating companies report signals passed at danger (SPADs). The majority of SPADs
have little or no potential to cause harm.

Performance: By keeping the focus on managing key operational safety risks through the introduction of a monthly Operational Safety
Forum, which brings the operational safety communities across our rail operators together to share good practices, raise common
concerns and deal with challenges jointly, we have seen a reduction in many operational incidents. There has been an improved focus
on investigations and sharing lessons and mitigation strategies. Post-COVID-19 operations have presented many challenges including
changes to passenger demand and travel patterns as we recover and return to a new normal and, as such, the operational risks have
changed and we have noted a slight increase in the number of SPADs compared with the previous year, which is consistent with the
industry trends.

2022 2021 2020 2019
Per 100 employees Per 100 employees Per 100 employees Per 100 employees

RIDDOR* 0.45 0.47 0.44 0.61

*Excludes Singapore and Sweden bus and international rail

Description: The Reporting of Injuries, Diseases and Dangerous Occurrences Regulations (RIDDOR) relate to a workplace incident that
results in any employee absence from work for over seven days or any legally reportable incident to the Health and Safety Executive
across our UK operations.

Performance: Current performance has normalised to a similar level to the years pre- and post-COVID-19. Workforce injuries
associated with accidents have increased. While events have increased, the injury degree has improved, with a 10 per cent decrease of
lost time events. Most injuries occur in the engineering depot environment due to the nature of their work, with the remaining injuries
attributed to slips, trips and falls, carrying an object or making contact with a stationary object. The risk has not diminished, and work
is underway to understand the legacy impact of COVID-19 on our operation and our colleagues so that targeted interventions can be
actioned to manage the risk down further.

2022 2021 2020 2019
Per million miles  Per million miles Per million miles Per million miles

Bus accidents 40.8 324 36.6 37.4

Description: We monitor the number of bus accidents which result in a notification to a claims handler for every million miles we
operate, including cases where we are not at fault.

Performance: Performance has returned to pre-pandemic levels. The operating environment during the pandemic presented
additional challenges; whilst some of those risks have now diminished, a shift in our customer travel demands post pandemic has
presented new challenges. Our bus operating companies understand the local communities they serve and have plans in place to
reduce the risk of accidents, which include the use of new technology on buses.
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Safety continued

The health and safety of our passengers, colleagues, suppliers and those within our communities is of paramount importance to us.
Every Go-Ahead employee has a personal responsibility for their own health and safety and those around them, and for the wellbeing
of everyone that is affected by our activities.

Safety culture
Health and safety is a vitally important management focus. We have a culture of continual improvement and are always striving to
reduce our exposure to health and safety risk, with the aim of eliminating all injuries and health concerns resulting from our operations.

Our policy and strategic framework sets out the Group standards and expectations, which our local management teams put into
practice effectively through their own health and safety management systems. Each of our operating companies’ systems go through
an annual audit to ensure they meet legal requirements, are relevant for the risks faced by each business, and are linked to the specific
operational needs of the respective bus and rail sectors, with the results and lessons learned reported to the Group Board and the
Audit Committee.

Senior leaders across all our bus and rail operations ensure they are accessible to their teams to discuss health and safety matters and
they maintain a continual dialogue about the topic. This is often achieved through “Leadership Safety Tours”. The insights from these
safety tours improve thematic analysis and trends across the Group and complement the assurance and auditing process by providing
regular pulse checks in-between audits. Additionally, we have achieved accreditation to the global ISO 45001 Health and Safety
Management System Standard across a number of our UK bus operations, further demonstrating our commitment to providing safe
and healthy workplaces.

Harnessing technology

We have developed a wide-ranging Incident Management Process and a “Go-Report-it” app for our Bus division, which will enable
colleagues and managers to report and log a wide variety of safety concerns and other types of incidents, allocate responsibility for
their resolution and track progress. This will provide data at local and Bus division level, so we can learn from, and pre-empt, similar
incidents. Our business analytics solution, Power Bl, is being used to identify key data and significantly raise the profile of incidents and
their management.

GTR continues to be at the forefront in the use of app technology, taking the lessons learned through the pandemic and continually
refining app-based products. GTR’s safety reporting app, which was introduced in 2021 and enables faster and more accurate
reporting of all safety-related incidents, is now on version 3 and has been instrumental in improving reporting, realising an increase in
reporting of all incidents of approximately 40 per cent. With better data and insights, GTR has been able to ensure that initiatives are
targeted, and resources focused, in the right areas.

Continuous improvements and shared best practice

Our bus operators in the UK and abroad have embarked on a comprehensive review of the methods currently used to manage health
and safety, and a workshop was held comprising all health and safety and risk specialists. The workshop developed a full and detailed
health and safety strategy with six workstreams, work for which has started to create detailed action plans.

GTR’s zero harm ambition, now embedded across the organisation, is moving to its next phase post pandemic of getting back to
basics, ensuring all colleagues are equipped to deliver on the promise of caring for each other, our customers and vulnerable persons.
To assure ourselves that our safety culture continues to move in the right direction, an assessment of safety maturity is underway
with improvements being defined that align to areas identified. Safety governance has been strengthened to ensure safety is
discussed regularly and best practice is disseminated across the organisation.

COVID-19
The health, wellbeing and safety of our colleagues and passengers has remained a top priority. Turning the lessons learned during the
pandemic into contingency plans that could be mobilised at any stage in response to a resurgence or new threat has been a priority.

We recognise that the pandemic has impacted each and every one of our colleagues in a different way, which is why our health and
wellbeing programmes continue as an enduring feature of our daily business, from Wellbeing Wednesdays to Brunch and Learn
sessions, dedicated intranet pages, training, briefings and communications and signposting, help to ensure that our colleagues are
supported as we return to a new normal.

The same can be said of our customers. We continue to refine our messaging and assess the residual risk associated with post-
pandemic life and the current socio-economic environment. We recognise that our customers can be vulnerable; that is why GTR was
the first rail company to employ a dedicated suicide prevention manager and to train colleagues to make life-saving interventions.

Additionally, new risks have emerged, such as an increase in antisocial behaviour. To respond to this, we have pioneered the first-ever
joint policing plan which has been countersigned by GTR and the British Transport Police. It pledges to collectively improve passenger
and staff confidence by increasing visibility and engagement and reducing violence and antisocial behaviour. The plan also aims to
reduce assaults and increase prosecutions and protect, support and safeguard vulnerable people and those at risk of exploitation and
harm, as well as tackle violence against females, hate crimes and sexual harassment.

GTR also instigated Operation Safeguard, which saw the introduction of Travel Safe Officers across the network, who have
collectively made over 25,000 interventions since July 2021.
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People

Our colleagues are the foundation of our business. Their dedication, innovation
and ambition drive our success.

KPls
2022 2021 2020 2019
Per cent Per cent Per cent Per cent
Employee engagement index UK Bus* 68 71 n/a** 62
Employee engagement index UK Rail* 73 72 72 69

“ Excludes international divisions.

% |n 2020, bus employee engagement surveys were suspended in order to better align the timing of colleague feedback with action being taken.

Description: We measure how engaged our people are through surveys across our UK businesses. The results provide a measure of
colleague engagement and help us identify areas where we can improve as an employer. We are working to include our international
colleagues in this process over the next two years.

Performance: To better align the timing of colleague feedback with action being taken, we introduced pulse surveys across our UK bus
businesses in 2021. The results showed strong improvement compared with the last annual survey undertaken in 2019, reflecting an
increased focus on colleague engagement, health and wellbeing, personal development and performance management. In UK Rail,
where an annual survey approach continues to be used, we were pleased to maintain high levels of colleague engagement despite the
ongoing challenges associated with COVID-19.

At Go-Ahead, we believe in a world where every journey is taken care of. These journeys can only happen thanks to our 27,000 strong
team, working across the UK, Ireland, Germany, Norway, Singapore and Australia.

Engagement

Employee wellbeing has remained at the heart of the Group’s engagement strategy as we emerge from the pandemic. Across all
operations, we were pleased to see that 77 per cent of employee participants noted that they enjoyed working for the Group and 79
per cent of people said that their managers treated them with respect.

During 2021, Go-Ahead’s head office was reaccredited as Gold by Investors in People (liP). The accreditation places Go-Ahead eighth
out of 61 companies in the “transportation and storage” category. The liP assessment process, which involves interviewing and
surveying colleagues, determined that 90 per cent of respondents believe Go-Ahead has a positive impact on society, and 100 per cent
would recommend working for Go-Ahead.

Learning and development
Our colleagues are our most valuable assets, and we recognise the importance of investing in their development.

Equipping our leaders, and future leaders, with the skills to manage our businesses, lead our teams and deliver on our strategy is a key
area of focus. Throughout the year, we reshaped our two talent programmes - the Executive and Senior Management Development
Programmes - to more effectively align with our business strategy. Both programmes, aimed at accelerating the development of our
brightest talent, grew during the year, with an increase in the number of delegates and female representation within these
programmes. We also rolled out an online “Train the Trainer” behaviour-led programme, to allow nominated colleagues to run training
at a local level for supervisors. We have set new targets for levels of female participation in our internal talent programmes.

Despite the challenges posed by lockdown restrictions, GTR launched its first Work Academy Programme with East Sussex College in
November 2021. Targeted at those who are long term unemployed and are not in training or education, the programme has given
candidates the opportunity to develop essential employability skills whilst gaining qualifications. This new partnership builds on the
success of the operator’s established “Get into Railways” programme with the Prince’s Trust, which is now in its seventh year. So far, 89
per cent of participants have successfully completed the programme. In our International Rail operations, 15 people who had sought
asylum in Germany were recruited to become train drivers, successfully undertaking the year-long training and securing permanent
employment.
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New talent

Our graduate programme is an important source of new talent, helping us identify the future leaders of our operations. The scheme,
now in its tenth year, has been enhanced to expedite development and monitor personal performance more effectively, leading to
better outcomes for participants and the Group. Investment in this scheme is worthwhile; retention rates following the scheme are
very high, at 94 per cent, 7 per cent higher than industry average.

Go-Ahead is the only public transport operator registered as an approved provider of apprenticeships across both bus and rail. During
the year, the Group received an official stamp of approval, passing the Ofsted New Provider Monitoring Visit. We have received a
number of awards and accreditations for our apprenticeship programme which is sector leading.

Throughout the pandemic, Go-Ahead recruited more than 50 apprentices a month despite the disruption caused by COVID-19.
Training was adapted to the challenges of the pandemic and our teams pioneered new ways of remote working and social distancing
in our academies to ensure colleagues were always safe. We hired more than 1,055 apprentices across bus and rail in 2022. The theme
of the programme, “Build the Future”, focuses on the importance of training and retaining apprentices, delivering a return on
investment.

Health and wellbeing

There has been a sustained focus on health and wellbeing throughout the year, communicating with and signposting colleagues to the
available support. Both rail and bus have increased the pool of health and wellbeing advocates, wellbeing champions and mental health
first aiders to provide additional support to colleagues during this challenging year. And with health and wellbeing programmes now
an integral feature of our day-to-day business, examples of best practice are evident across the Group. GTR recently won an “Inside
Out” award for its mental health initiatives. This includes a network of more than 100 Wellbeing champions and a volunteer support
group for colleagues.

Meanwhile, Go-Ahead is training mental health champions at all of its bus companies in the UK and Ireland. Champions are trained to
spot triggers, reassure people in distress and seek support. Brighton & Hove was the first Go-Ahead bus company to launch the mental
health first aider programme in 2020 with over a tenth of the workforce using the scheme.

In 2021, Go-Ahead London ran a Leading Resilient Teams virtual training course in partnership with the British Red Cross. Aimed at
giving an insight into assisting and supporting colleagues who required help with their own mental health, this course trained 100
employees including managers, union representatives and apprentice assessors.

Diversity and inclusion

Gender diversity remains an issue for the transport sector and we are committed to driving change in the industry and promoting
public transport as an attractive career choice for women. We want our workforce to be representative of the communities we serve
and believe a more equal gender balance will deliver better outcomes for Go-Ahead’s many stakeholders.

We have female-focused recruitment campaigns, open days and initiatives to showcase opportunities, each with the aim of increasing
the opportunities available to women to work in the industry over the coming years. The Go-Ahead “Women in Bus” network
continues to offer online workshops focusing on topics that are pertinent to the members, including emotional resilience and building
self-confidence. We maintain our initiatives to support, develop and empower women across our bus companies, with the main goal to
increase female representation in bus to 15 per cent by 2025.

We also support the ‘Women in Rail’ initiative and are targeting female representation of 25 per cent across our rail business by 2025
and we continue to make encouraging progress against this target. Go-Ahead has launched numerous initiatives to promote careers in
rail to women, including recruitment campaigns, such as working with Mumsnet, and launching unconscious bias training to help make
the organisation a more inclusive place to work.

For the year ended 2 July 2022, the Group’s Board comprised four male (2021: three) and three female directors (2021: three) and senior
management comprised 70 male (2021:77) and 12 female (2021: 17) employees. Overall, the Group comprised 25,580 male (2021:
26,082) and 5,027 female (2021:4,740) employees.

While our focus has been on increasing gender diversity across the Group for a number of years, we recognise the importance of
diversity in all its forms. Building a diverse colleague base supported by an inclusive culture is key to our success. We were pleased to
learn that 80 per cent of colleagues surveyed as part of our employee engagement consider Go-Ahead’s culture to be inclusive to all.
Our apprentice intake has strong ethnic minority representation with 70 per cent of new apprentices being from ethnic minority
backgrounds.

We are sharing best practice across the Group to make all our workplaces more inclusive. This includes introducing new ways to
attract and recruit talented people from diverse backgrounds, reinvigorating the women’s network group, rolling out unconscious bias
training for all managers and updating relevant policies and practices to support our communities. We recognise that colleagues of
different ethnicities are better represented at operational level and first line management than they are at senior/director level. We
have therefore set a strategic target of 10 per cent ethnic diversity in UK director roles (for Rail, Bus and Group) by 2024.
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Our policies
We have a comprehensive range of policies at Group and local levels. We believe in equal opportunities and apply fair and equitable
employment practices.

Our Code of Conduct facilitates the understanding and embodiment of behaviours that align colleagues with the culture as set by the
Board and sets out what is expected from colleagues and stakeholders to ensure they protect themselves as well as the Group’s
reputation and assets. It states that all employees should be treated with respect and that their health and safety should be protected.
Respect for human rights and ethical behaviour underpin this, with our human rights policy setting out how we are committed to
conducting our business in a manner that respects and upholds the rights of all those people with whom we engage and who are
affected by our actions.

Go-Ahead has a zero-tolerance approach to bribery and corruption and all our colleagues are required to adhere to our policies in place
for the prevention of corruption, fraud and bribery. We have bespoke online training for competition law, anti-bribery and corruption
which colleagues in high risk areas (including Board and senior leadership) are required to complete periodically.

Conflicts of interest, which interfere with proper performance or independent judgement, are prohibited. We also have well
established whistleblowing procedures where colleagues can, in confidence, raise concerns about wrongdoing within their workplace.

In addition to the above, colleagues are required to comply with our equal opportunities, diversity and inclusion policy; health and
wellbeing policy; and health and safety policy. Compliance with these policies is mandatory and is incorporated within all new joiner
induction programmes.
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Passengers

Customer satisfaction will always be a top priority for us. As we emerge from the
challenges faced during COVID-19, it is essential that we continue to build, improve
and innovate the customer experience for our existing passengers, as well as
provide the best platform to attract more passengers to our buses and trains.

KPIs 2022 2021 2020 2019
Per cent Per cent Per cent Per cent
Customer satisfaction UK Regional Bus* 87 n/a n/a n/a

* Transport Focus suspended its bus passenger surveys during the COVID-19 pandemic. In 2022, our bus division conducted its own customer surveys hence no comparative
figures are presented.

2022 2021 2020 2019
Rating out of 10 Rating out of 10 Rating out of 10 Rating out of 10

Customer satisfaction UK Rail * 6.7 n/a n/a n/a

* Transport Focus suspended its rail passenger surveys during the COVID-19 pandemic. Therefore, in the absence of any industry insight, our rail division conducted its own
customer survey in 2022. As this was a new survey with a different methodology, there was no previous like-for-like data hence no comparative figures are presented. However,
the score was trended against previous waves to track progress and that any actions had been taken.

Description: Customer satisfaction is a key measure of how well we are meeting our customers’ needs. For Regional Bus and UK Rail,
customer satisfaction is normally measured by the independent passenger watchdog, Transport Focus. Due to the impact of the
pandemic, the Transport Focus surveys for both bus and rail have been suspended. However, to keep capturing the voice of the
customer, we started conducting our own customer surveys in 2021 and continued to do so in 2022. For London Bus and our
International operations, we continue to work with our clients on their own local passenger satisfaction surveys and work in
partnership to drive continuous improvements to overall satisfaction.

Performance: In 2022, our customer satisfaction result for UK Regional Bus was mainly impacted by the quality of bus stop facilities
where we, as transport operators, have limited direct control. It was also impacted by a much smoother ticketing experience with the
introduction of flexible capping, multi-operator contactless and other purchasing facilities. In UK Rail, GTR used its online passenger
panel to measure customer satisfaction which was mostly driven by train performance, helpful information and the ambience of both
our stations and trains. In Norway, we developed specific customer services training for conductors which led to improved levels of
overall customer satisfaction on both local and long-distance lines.

We provide high-quality, locally focused services. This is enabled by our devolved structure, which facilitates a strong understanding
of our customers in each region. Our aim is to deliver bus and rail services that are as convenient and accessible as possible for
customers, from ticketing and live running information to seat capacity forecasts, including assistance for passengers with additional
accessibility needs.

Welcoming passengers back

In 2022, we have seen more passengers returning and choosing to use public transport following the pandemic. Our bus and rail
companies have continued to reassure our customers about the safe nature of public transport undertaking stringent cleaning
regimes alongside delivering services within the local Government guidelines as restrictions eased across the UK.

As customers return, our local bus companies in the UK continue to deliver new and exciting innovations, such as flexible weekly
season tickets and Oyster style Tap On Tap Off (TOTO), as well as incentives to travel such as new flat fares for evening travel.
Enabling people to get back out after the pandemic has been a focus for us. The more journeys taken on public transport, the more
benefits to local economies and local communities.
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Continuing to innovate in ticketing

We know that travel patterns have changed. Our customers using Brighton & Hove Buses and Metrobus can now benefit from a new
flexible way of managing their tickets. In 2022, we introduced scalable capping of tickets bought via contactless payments, better suiting
the more flexible travel patterns of many of our customers. This means a customer can travel the number of times they need to each week
and still get rewarded for regular travel. Any customer who reaches the weekly price cap can travel the rest of the week for free.

In Cornwall and Bournemouth, we introduced multi-operator capping on fares via contactless payments. This enables customers to
benefit from capped fares on both Go-Ahead and non-Go-Ahead services in the region without having to worry about multiple tickets.
This means passengers now receive the best value fares by just tapping on and enjoying their bus journey, no matter who is operating
it. It also improves accessibility for customers and removes the need for customers to pre-purchase their tickets.

Oxford Bus Company worked alongside Stagecoach to successfully introduce the Oxford SmartZone. Providing a simpler way to travel
for all residents and visitors to Oxford, it gives passengers the freedom to get in and around the city. This means passengers no longer
need to get a physical ITSO enabled smartcard (The Key) for travelling and can purchase tickets that last for 24 hours to a whole year.

Appy days

Providing a smartphone app which is user friendly and easy to use is essential to our customer experience strategy. During the year, we
launched new apps across our UK Regional Bus companies, delivered in partnership with Passenger Transport Group. These apps have
been well received, scoring highly in both the Google and Apple stores for customer feedback. We also continued to develop our app in
Norway to ensure the smoothest possible retail experience.

Our UK bus apps bring real-time bus tracking into the hands of our customers, providing convenient journey planning, easy purchasing
of tickets and information on when their bus will arrive at their stop. It also enables our marketing teams to provide targeted fare
promotions and to promote the value offered by bus travel.

The new Contactless Portal rolled out at some of our bus companies also enables customers who use TOTO as their way of travelling
and, by signing up, they have a convenient place to view their contactless journey history. This innovation helps reassure passengers
and puts them in control of their weekly spend.

Lower bus fares in Cornwall

From April 2022, ticket prices on buses operating in Cornwall were cut by up to 40 per cent under a Government-backed pilot scheme,
“Make Big Savings By Bus”. Additionally, in July, we welcomed the launch of a county-wide “Tap & Cap” scheme that offers more
convenience as well as guarantees the best ticket value for bus customers in Cornwall.

Through that scheme, passengers tap their payment card when they get on the bus and tap off when they get off and are charged the correct
fare automatically. Regardless of the number of journeys taken in a day customers will not pay more than £5 and no more than £20 for a week.

These initiatives are consistent with goals under the UK Government’s national bus strategy to encourage partnership working
between operators and local authorities, and to promote the social, economic and environmental benefits of bus usage.

Participation in the UK DfT’s Open Data Scheme

Analysing our data enables us to deliver new and important insights into our services. Since 2021, we started sharing our data
responsibly with the Department for Transport, particularly focused on real-time information and fares. This initiative was a positive
step toward future innovation, and it has given us the platform to collaborate with third party services and improve access to new and,
sometimes overlooked, insights.

Customer satisfaction

We use a range of research methods to capture the voice of our customers across our bus and rail operations. This enables us to place
the customer at the heart of all our decision making. Methodologies include online passenger surveys, a “One Pulse” quick answer
survey tool, brand tracking and mystery passengers who observe and report back on services.

In 2022, we conducted a bus passenger online survey during the winter which had nearly 14,000 respondents across all our UK brands.
The results indicated that 87 per cent of our regional customers are satisfied with our services. Our performance was mainly impacted
by the quality of bus stop facilities - where our operators have limited direct control - balanced by a smooth ticketing experience:
95.99 per cent of passengers found it easy to buy their tickets.

The satisfaction regarding ticket purchasing was driven through initiatives such as the introduction of flexible capping in Brighton in 2022,
allowing customers scalable discounts with different travel patterns week to week, and the deployment of our new Contactless Portal
with app integration for single sign-on, which offers our passengers greater visibility of their journeys and fares whenever required.

In rail, with Transport Focus having ceased the National Rail Passenger Survey (NRPS) in 2019, there is currently no national industry-
wide customer satisfaction survey/measure. During this time, GTR used its online passenger panel to keep up to date with customers’
satisfaction levels. For the year ended 2 July 2022, we have seen an average rating of 6.7/10 for overall satisfaction, a result mainly
driven by train performance, helpful information and the ambience of both our stations and trains despite it being a challenging period.

For London Bus and our International operations, we continue to work with our clients on their own local passenger satisfaction
surveys and work in partnership to drive continuous improvements to overall satisfaction.
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Accessibility

We are continuously working to ensure our bus and rail services are as accessible as possible for all passengers. We also aim to equip
colleagues to support passengers across all and any access needs, including non-visible disabilities. All customer-facing staff are
specifically trained, including by expert disability trainers, to assist disabled passengers and others needing assistance to support
independent accessible travel.

Across our bus operations and in Singapore, we rolled out our “Helping Hand” card scheme, which enables the holder to discreetly
advise the bus driver if they need further assistance. On our rail services, customers can count on our Travel Support and Priority Seat
Cards. To make travelling as easy as possible for all customers, we continue to introduce audio-visual “next stop” technology on all our
buses.

Brighton & Hove Buses was one of only two public transport providers in England to be given the “Highest Leader” status under the
Department for Transport (DfT)’s Inclusive Transport Leaders scheme. The bus company was the first company outside of London to
have 100 per cent of its fleet with screens and audio announcements, and the first bus operator to implement dementia-friendly
flooring, which means that none of their buses has black floors.

GTR has an established Access Advisory Panel made up of real customers representing a range of disabilities who provide support and
insight to our rail business with their lived experience. The company also hosts “Try a Train” sessions, to assist those who may lack
confidence and the experience of travelling by rail.

GTR’s Accessibility Travel Policy outlines in detail our commitment to accessible travel and recent developments, such as the reduced
time required to book assistance from six to two hours before departure, for those who prefer to pre-book. We continue to extend our
Mobile Assistance team approach, with teams now providing assistance support from hub locations at 27 of our smaller accessible
(unstaffed or partially staffed) stations and further teams will be established to provide support at a further 24 stations in due course.

Our Accessibility Forum meets regularly to share best practice from across the Group and to enable continuous improvement and
innovation for our passengers both in the UK and internationally.

Read about our engagement with transport authority customers on page 25
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Communities

The towns and cities where we operate our services are vital stakeholders to our
business. Our community investment aims to support societies with their local
needs and create shared value.

KPIs
2022 2021 2020 2019
(£m) (£m) (£Em) (£m)
Community investment 1.7 1.0 0.9 1.0

Description: We contribute to the communities we serve across the UK and internationally.

Performance: Through a number of initiatives that included cash and goods donations, sponsorship, free travel, volunteering and
partnerships with not-for-profit organisations, we supported our communities and contributed to the UK Government’s social goals.

Community investment strategy
Public transport is an essential service. Our buses and trains sit at the heart of the communities we serve and create significant social
value by connecting people to work, family and leisure in an easy, safe and affordable way.

The towns and cities in which we operate are vital stakeholders to our business. When they thrive, we thrive. We’re committed to
supporting these stakeholders and have a community and charitable investment policy in place. In line with this policy, our businesses
regularly join in national and local fundraising events, and we support our colleagues in their volunteering activities within local
communities.

To offer extra guidance to all Group employees regarding our vision for community investment, during the year we developed a
community investment strategy that includes:

* The principles that guide us
* The social issues we focus on
» Tools we can use to create a positive social impact

* How we measure our positive social impact in local communities

Aligned with the UK Public Services (Social Value) Act 2012, and the UK Social Value Model, the ultimate purpose of our community
investment strategy is to maximise the impact of our social investment and create even greater social value for the communities we
serve.

Tackling loneliness

In 2019, we launched a campaign called “Chatty Bus” to encourage passengers to talk to someone new every day on one of our bus
services. Since then, our operating companies have shaped and moulded the initiative to suit the passengers within their communities.
This has included working with local charities and organisations to help spark conversations with passengers. In 2022, this initiative
integrated the Seeing is Believing Programme, established in 1990 by His Majesty King Charles Ill, and it was showcased as a case study
to all participants that joined the programme in Norwich.

In 2021, we became a champion of the UK Government’s “Tackling Loneliness Network”, a group of high-profile charities, businesses
and public figures formed to help connect groups of people at risk of isolation. Within this network, we represent the role of public
transport in preventing loneliness and social isolation, whilst also helping people to remain independent and access their communities.
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Humanitarian support to Ukraine

In 2022, the world witnessed the start of the war in Ukraine, which already has cost the lives of thousands of civilians and triggered the
biggest refugee crisis in Europe since the Second World War. The Group and its operating companies stepped up and offered
humanitarian support to Ukrainians through multiple initiatives.

At Group level, we created a match funding scheme and invited all of our employees to contribute to the Disasters Emergency
Committee and, for each employee pound donated, the Group offered another pound. In total, £36,000 was raised through this
initiative.

Amongst our operating companies, GTR, Go-Ahead Germany, and Oxford Bus Company offered free travel for refugees. Go-Ahead
London and Go South Coast donated supplies such as first aid kits, gloves, torches, waterproof jackets and canned food. Go South
West wrapped a bus with a “support for Ukraine” banner with details about how to donate and printed 600 T-shirts for their drivers to
demonstrate support.

Social value in our supply chain
Go-Ahead is a 27,000-strong company and the way we manage our business and our supply chain has a significant social,
environmental and economic impact.

Through our code of conduct and ethical procurement policies, we set our parameters regarding how we expect our partners to
behave. We work in accordance with ISO 24001 for sustainable procurement, which has been independently verified, and we remain a
signatory to the “Prompt Payment Code” with 95 per cent of all invoices paid within 60 days.

In 2019, we launched the industry’s first Sustainable Supply Chain Charter in the UK, which established minimum criteria in core areas
of corporate responsibility. It outlined our priorities within our supply chain and included small and medium-sized enterprises (SMEs)
as an area of focus.

Read about our SME strategy on our website, www.go-ahead.com

Creating social value
Go-Ahead and its operating companies invest in the communities we operate in through a number of initiatives.

Twelve of our Go-Ahead London colleagues successfully took on the challenge of walking an incredible 45 miles from Sutton Garage to
the centre of Brighton and raised £1,400 for the Great Ormond Street Hospital Children’s Charity.

Go South West branded a double-decker bus to support St Luke’s Hospice Plymouth in its 40th anniversary year and gave free bus
travel to help Plymouth Albion RFC (local rugby team) attend its training and matches. The operating company also continued to
support Jeremiah’s Journey campaign named “Follow the Bear” a self-funded charity that help families dealing with the death of
relatives, and, with volunteers’ support, raised over £2,000 for the Children’s Hospice South West.

Through its Community Support Fund, Brighton & Hove receives applications from local charities and offers support to several causes.
During the year, the company also donated hundreds of bus tickets, offered travel discounts to charities and took part in many
community events, including Black History Family Day and Dementia Action Week.

At Go South Coast, each one of the bus company’s different brands has a community fund to support local needs. In 2022, they gave
free or heavily discounted tickets to cancer patients and charities that help people to treat the disease. The operator also helped
Shirley community litter pickers to buy a new trolley.

In our international division, Go-Ahead Nordic and Flexbuss engaged with local communities through various activities such as visiting
schools and universities to talk about the public transport contribution to local societies. They also worked with local suppliers to offer
locally produced food on their trains and sponsored local events.

During the year, in addition to our community investment initiatives and as part of our partnership with Transaid, we donated a Go-
Ahead London single-decker bus to Dar Es Salaam in Tanzania, to be used as part of a Professional Driver Training initiative. Before
departing for Africa, the bus received a full repaint and repanelling. Go-Ahead’s Managing Director of UK Regional Bus, Martin Dean, is
a member of Transaid’s Road Safety Advisory Board, which facilitates sharing industry best practice, supporting efficiency, quality
assurance and generating ideas.

Through our corporate donations, colleague fundraising and volunteering efforts, we have invested £1.7m in our local communities in
the period covered by the report.

44
The Go-Ahead Group Limited Annual Report and Accounts 2022



Strategic report

Environment impact

Continuously improving our environmental performance is vital to reducing our
impact, managing risks and enhancing the resilience of our business.

KPIs
2022 2021 2020 2019
Tonnes COze Tonnes COze Tonnes COze Tonnes COze
Absolute carbon emissions - scope 1and 2 (location based) 607,694 682,787* 752,040%* 765,175

Figure restated due to actual data provided on premises energy consumption by the energy supplier. More information on the carbon emissions table below.

Description: We monitor all our energy consumption to calculate our absolute CO; emissions (COze) for scope 1 (direct emissions)

and scope 2 (emissions from purchased energy). Our scope 2 emissions are monitored on both location and market-based

approaches®.

*  According to the GHG Protocol guidelines, companies shall report their scope 2 emissions according to location-based (average emissions of grids on which energy
consumption occurs) and market-based (emissions from electricity contracts) methods. The Group reports on both methodologies.

Performance: An 11 per cent year-on-year reduction in CO,e and a 19 per cent reduction against our climate change strategy baseline

(2020). Our GHG emissions were significantly impacted by the decarbonisation of the UK’s grid, and the exit of London & South

Eastern Railway Limited (LSER) from the Group, along with other changes to our Company structure - more details are in the

greenhouse gas (GHG) emissions performance section below. Energy efficiency improvements and the ongoing transition of bus fleet

to zero-emission vehicles also contributed to the reduction.

Go-Ahead is leading the transition to a low-carbon economy in the UK public transport sector. We continue to work to maximise the
environmental benefits of mass transport while, at the same time, addressing and reducing the impacts of our operations.

We have a comprehensive environment policy and energy and climate change policy at Group and local levels. These set out the
measures we are taking to tackle the environmental impacts caused by our activities including reducing our carbon footprint. Policies,
objectives and performance are monitored and reviewed periodically, and colleagues are provided with information and training to
help them contribute towards achieving our objectives and targets.

We were selected as one of Britain’s Most Admired Companies, coming top of the list for the transport sector in the category
“Community and Environmental Responsibility”. Go-Ahead was also named one of the top 300 “European Climate Leaders” by the
Financial Times for our carbon-cutting initiatives.

Looking at ESG rating agencies, Go-Ahead was once more given the highest score by MSCI (AAA) and classified as “low risk” by
Sustainalytics. Additionally, in 2022, we maintained our highest ever rating from the CDP (A minus) - the highest score of any UK
transport operator.

Go-Ahead was the first major public transport company to achieve the ISO 50001 certificate in 2018 for energy management for all of
our UK operations. The certification independently verifies our energy management processes and data and supports compliance with
mandatory disclosures.
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Environment impact continued

Decarbonisation

In 2021, we set out our strategy to lead the transport industry in carbon reduction by cutting our scope 1and 2 carbon emissions by 75
per cent by 2035 (against a 2020 baseline) and by becoming a net zero business by 2045. To achieve these targets our goalisto run a
zero-emission fleet by 2035.

Carbon reduction initiatives
As set out in our climate change strategy, we have a pathway to deliver our carbon and air quality targets that include transitioning to
zero-emission vehicles and increasing the energy efficiency of our fleet and premises.

In March 2022, Oxford Bus Group was approved by the Zero Emission Bus Regional Areas (ZEBRA) scheme to receive funding to
implement 104 electric vehicles in its fleet. These buses will replace existing diesel buses and will make the company’s fleet
significantly greener. A substation has already been installed at Cowley depot and will provide 8 megawatts of power to support rapid
charging of vehicles.

One of the largest electric bus operators in the UK, Go-Ahead London is progressing with a Bus2Grid proof of concept trial, which is
set to be the world’s first high power discharge “vehicle to grid” project. Located at Northumberland Park, where over 100 electric
vehicles are based, the trial will create a “virtual power station”, taking surplus energy from the batteries of parked buses and feeding it
back into the national grid.

After undertaking a trial of clean hydrogen fuel cell buses, Brighton & Hove and Metrobus purchased 54 hydrogen buses for their
operations in Crawley, Redhill and the Gatwick Airport area. The buses offer a long-range, quick charging capability and enhanced
accessibility and will start to be operated in late 2022.

In addition to our efforts to transition our fleet to zero-emission buses, we are also constantly investing in energy efficiency measures.
All our operating companies engage with their drivers and use different methods (e.g. training and telemetry) to support them to drive
more efficiently. Throughout the years we have also constantly upgraded our diesel bus fleet with vehicles that are more fuel efficient
and emit less carbon and air emissions.

In rail, GTR is the UK’s largest operator of electric trains with 98 per cent of our fleet comprised of electric trains. The operator’s
electric fleet includes Siemens Class 700 trains, which recycle 15.8GWh of energy each month from its braking system and return it to
the network.

Regarding our premises, we invest in behaviour change (e.g. switching off lights and equipment not in use) and also in infrastructure
improvements. For instance, in July 2021, Go North West replaced all of its light fittings with LEDs in its Manchester depot which
resulted in a 31 per cent reduction in electricity consumption.

Read about our climate change strategy on page 28

Greenhouse gas (GHG) emissions performance

In terms of absolute figures, our scope 1and 2 carbon emissions were reduced by 11.0 per cent in the 2022 financial year when
compared to the previous year and by 19.2 per cent against 2020, the baseline year for our climate change strategy. This performance
is aligned with our science-based target, which basically requires us to reduce our scope 1and 2 carbon emissions by 5 per cent year on
year.

Our scope 1 carbon emissions presented a slight increase of 1.2 per cent against 2021, mainly due to the acquisition of Flexbuss in
Sweden, the start of the contract to operate bus services in Cornwall (UK) through Go South West, and the recovery from the COVID-
19 pandemic, which meant busier trains and buses, and more traffic on the roads across all our operations.

Our location-based scope 2 carbon emissions, on the other hand, decreased 25.2 per cent mainly due to the exit of London & South
Eastern Railway Limited from the Group and the inherent reduction in traction electricity consumption, and the decarbonisation of the
UK grid. Our energy efficiency initiatives also contributed to the reduction in our GHG scope 2 emissions.
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Environment impact continued

Our carbon footprint in tonnes of equivalent carbon dioxide (CO2e)

Read more on page 111

2022 2021 2020 2019
Tonnes COze Tonnes COze Tonnes COze Tonnes COze

Scope 1
Total 371,333 366,942° 382,602" 394,878
Scope 2
Total scope 2 - location-based 236,362 315,844" 369,438 370,296
Total scope 2 - market-based 12,415 39,325 67,279 61,971
Total scope 1and 2 aggregated (location based) 607,694 682,787" 752,040" 765,175
YoY % change -11.00% -9.21% -1.72% -7.65%
% change on 2020 baseline -19.19% -9.21% n/a n/a
Scope 3
Electricity - transmission and distribution (total) 21,261 27,820" 31,554 31,510
Out of scopes - biogenic content of bio-fuels 15,870 20144 15,188 12,436
Total kWhs 2,631,385,885 2,917,925461" 3,032,726,257 2,983,369,795
Scope 1, 2 and 3 and out of scopes
UK - location 538,538 626,479° 703,158 742,915
Non-UK - location 90,416 84,128" 80,918 54,616
Total - location 644,825 730,751 784,076 797,534
UK - market 330,985 334,292" 389,243 432,914
Non-UK - market 74,022 99,795" 92,671 54,647
Total - market 405,008 434,087" 481,916 487,561
Total vehicle miles operated 659,413,857 749,034,991 733,702,870 706,393,581

2022 2021 2020 2019
Energy consumption kWhs kWhs kWhs kWhs
UK 2,277,156,069 2,578,251,899 2,728,037,565 n/a*
Non-UK 354,229,816 339,673,561 304,688,691 n/a*
Total kWhs 2,631,385,885 2,917,925,461 3,032,726,257 2,983,369,795
Total bus and rail mileage (locations) 2022 2021 2020 2019
All scopes kgs COze (location)/vehicle mile 0.9779 1.0045" 1.0841 11454
YoY % change -2.7% -7.4% -4.9% -10.4%
% change on 2020 baseline -9.8% -7.4% n/a n/a

“ Figure restated due to actual data provided on premises energy consumption by the energy supplier. This data replaced estimations provided by the supplier at the end of the

2020/21 reporting period.

For more information on methodology, scope and exclusions, see page 112
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Environment impact continued

Air quality

As set out in our climate change strategy, we have 2025 targets to decrease our air emissions for four pollutants: carbon monoxide,
hydrocarbons, nitrogen oxides, and particulate matter. We calculate our air emissions performance based on the transition rate of our
fleet to low/zero-emission vehicles.

Our latest figures show that a year after setting our targets, driven mainly by the changes in our fleet (e.g. upgraded diesel fleet and
increased number of electric vehicles), we are on track to achieve our targets for hydrocarbons, nitrogen oxides and particulate
matter. Carbon monoxide emissions have proved to be more challenging, mainly because they depend exclusively on the transition to
zero-emission vehicles, which is happening more slowly than initially projected.

Water

Water is a precious resource for our operation. This year our activities to reduce water consumption focused on measurement and
monitoring improvement. We engaged extensively with our operating companies to share best practice and encourage them to read
water meters frequently and install data loggers/smart meters where appropriate.

At Group level, we enhanced our data intelligence by moving our water figures to our main business intelligence software (Power Bl),
aiming to spot inconsistencies (e.g. spikes in consumption) more rapidly and investigate potential leaks more quickly.

In 2022 we used 756,268m? of water, which is a 15.6 per cent reduction year on year and a 19.7 per cent decrease against our baseline
year. The reduction in consumption was achieved due to initiatives to reduce usage but was heavily impacted by changes in the
Group’s composition previously mentioned.

Waste
We are making substantial progress towards our target of increasing our recycling rate to 60 per cent by 2025. Our performance in
2022 was driven by improvements in the reporting scope (more waste streams were included) and by two waste projects:

» A trial at Brighton train station in partnership with Green Block, a waste consultancy that deployed a Mobile Segregation Unit (MSU)
to facilitate the segregation of unsorted waste and provide access to real-time data

» Aninternal initiative named Project Go Eco, through which we are increasing waste segregation by engaging with specific teams at
our depots (e.g. cleaners and maintenance staff) to drive behaviour change

During the year, we recycled 46.0 per cent of our waste, against 37.8 per cent in the previous year and 36.5 per cent in 2020.
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Going concern

Background
The financial statements for the year ended 2 July 2022 were approved by the Board on 24 February 2023.

We have responsibilities in relation to going concern under UK legislation and International Accounting Standard 1 Presentation of
Financial Statements. The Board needs to state whether it considers it appropriate to adopt the going concern basis of accounting in
preparing the financial statements, and to identify any material uncertainties to the Group’s ability to continue as a going concern over
a period of at least 12 months from the date of approval of the financial statements.

Going concern assessment

The Board used the financial forecasts prepared for business modelling and liquidity projection purposes as the basis for its
assessment of the Group’s ability to continue as a going concern for at least 12 months from the date of approval of the financial
statements.

As part of this assessment, the Group has also considered the FRC Company Guidance (updated 4 December 2020) (COVID-19), which
has encouraged companies to assess current forecasts (corporate plans) with more rigour, consider the impact of different potential
scenarios along with a likelihood assessment, and consider both the uncertainty and the likely success of any realistic mitigations.

Key areas of forecasting uncertainty include:

* The extent of any further recovery in Regional Bus revenue and the size of the network required to support passenger demand after
BRG funding ceases

* The impact of inflationary pressures and continued challenges with respect to driver recruitment on our operations

» Further losses on our German contracts following the challenging operational performance, which has impacted the Baden-
W irttemberg franchise since its commencement, and the start of our final Bavarian operations which occurred in December 2022

The forecasts were modelled using the base case set out below based on the Group’s three-year Corporate Plan adjusted for M&A
activity which would be dependent on circumstances and the impact of the takeover of the Group by Gerrard Investment Bidco
Limited (Bidco), a company jointly owned by Kinetic TCo Pty Ltd (Kinetic) and Globalvia Inversiones S.A.U. (Globalvia), (together the
Consortium).

The base case

The Regional Bus forecast assumes that Regional Bus services are maintained at the level required to qualify for Bus Recovery Grant
(BRG) funding and, thereafter, at a level commensurate with passenger demand. Fares, fuel and wages are all assumed subject to
inflation with there being no restriction on the business’ ability to recover increased costs through fare increases, and savings
identified as part of the strategic business review begin to be realised during the year. BRG funding, initially expected to end in October
2022, has been extended until June 2023 which provides further support to the delivery of Regional Bus forecasts but terms and
conditions for the duration of this extension remain outstanding. The current Bus Fare Cap is assumed financially neutral with the
impact of the scheme offset by the funding provided.

In London & International Bus, passenger demand risk is borne by our transport authority clients. Whilst all clients are expected to
come under some financial pressure, there is currently no evidence of any impact on contractual payments or financial support. While
cost pressures will impact the business, there are price mechanisms within the contracts that allow these to be recovered.

In UK Rail, GTR is contracted under a National Rail Contract through to 1 April 2025 with the potential for up to a three-year extension
at the discretion of the Secretary of State for Transport.

In International Rail our German operations’ contractual payments are protected and passenger revenue risk is borne by the transport
authority client.

In Norway an agreement was reached with the Norwegian Railway Directorate regarding the structure of the rail contract. The
amended contract, which took effect from 1 July 2022 and runs to the end of the previous contract (December 2027 with a potential
two-year extension to December 2029), provides a revenue support scheme combined with an incentive scheme linked to revenue
growth and represents a significant change from the prior contract under which revenue risk arising from changes in passenger
demand rested with Go-Ahead.
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Reasonable worst case scenario

This included assessing forecasts of severe but plausible downside scenarios related to our principal risks, notably the extent to which
the recovery in passenger demand and levels of government support is less favourable than assumed in our base case forecasts. The
reasonable downside scenario assumptions, which together reduce pre-IFRS 16 EBITDA by c. 20 per cent over the 12-month period,
were:

Regional Bus
» Slower recovery of passenger demand in Regional Bus with passenger demand lower and the impact of inflationary pressures

London & International Bus
» Impact of inflationary pressures on electricity and driver pay and the impact of driver shortages and absences

UK Rail
» Lower level of performance fees in GTR than planned.

International Rail
» Operational issues in our German operations leading to higher operational losses than those already included in the base case

Liquidity and covenant testing
The Group has no debt maturities ahead of July 2024. We have a strong balance sheet and good liquidity with adjusted net debt as at 2
July 2022 of £1,107.0m (£241.0m on a pre-IFRS 16 basis) and unutilised facilities and cash of £320.5m at the year end.

Funding is covered by a £250m corporate bond, which matures on 6 July 2024, and a revolving credit facility of £240m which matures
in July 2025. Although these arrangements extend beyond the going concern period, we would expect to refinance prior to the end of
the current going concern period and, given the level of headroom on existing covenants and forecast levels of net debt, there is no
reason not to assume that this could be done.

Following the acquisition by the Consortium, seven of the Group banks continue to participate in the funding syndicate. one bank,
however, has exercised change of control clauses and has exited the arrangement. Following the reconfirmation of the group’s credit
ratings by both Fitch and S & P in January 2024, any risk of a put event in relation to bond is no longer relevant and therefore will
continue to its maturity date on 6 July 2024.

Our primary bank covenant continues to be assessed on a pre-IFRS 16 basis. At the year end, adjusted net debt was £241.0m on a pre-
IFRS 16 basis (2020: £305.9m). Consequently, adjusted net debt to pre-IFRS 16 EBITDA (excluding exceptional items) was 1.5 times, at
the bottom of our target range of 1.5 times to 2.5 times and allowing adequate headroom on our primary bank covenant of 3.5 times.
Our covenants are measured twice a year, at year end and half year.

Under the modelled scenarios as detailed above, positive liquidity headroom exists throughout the going concern period and the
Group remains in compliance with its covenants.

In addition to the base case and the reasonable worst-case scenario, the Board has reviewed reverse stress tests, in which the Group
has assessed the set of circumstances that would be necessary for the Group to breach the limits of its covenant tests. This includes
the impact of reduced funding availability and further downside in London Bus, and UK and International Rail.

Even in the most severe of the downside scenarios, in which each of the four risks set out in the reasonable worst case scenario are all
assumed to have more severe impact resulting in breach of the EBITDA covenant threshold, there remains sufficient liquidity with
minimum thresholds achieved throughout the going concern period after taking account of controllable mitigating actions.

In applying the reverse stress tests, the directors have concluded that the set of circumstances required to exhaust this level of
liquidity is remote.

Mitigating action

The Board has considered all mitigations that would be within its control if faced with a short term material EBITDA reduction that
would reduce covenant headroom or a reduction in the level of funding available. These include cost efficiencies, adjustments in
service levels in Regional Bus to align to passenger demand, reduction or postponement of capital expenditure and sale of other assets.

Other mitigations could be considered in more severe circumstances, including requests for amendments or waivers of covenants, sale
and leaseback of vehicles, disposal of properties and disposal of investments or other assets.

Going concern statement

The directors have assessed the Group’s ability to continue as a “going concern”, in light of current and anticipated economic
conditions. The directors confirm they are satisfied that the Group has adequate resources to continue in operational existence for a
period of 12 months from the date of approval of the financial statements. For this reason, they continue to adopt the "going concern”
basis in preparing the Annual Report and Accounts.
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Risk management

Identifying and managing our risks and
uncertainties

How we manage risk

Our governance

The successful delivery of the Group’s strategic objectives depends on effective identification, understanding and mitigation of its
principal risks and uncertainties. Ultimate accountability for risk management lies with the Board, supported by the Audit Committee,
sub-committees and executive directors. The Board’s means of mitigating and managing these risks are set out within the Group’s
Policies and Procedures Manual. Compliance with these policies and procedures is mandatory, with local senior management tasked
with ensuring compliance and reporting any non-compliance to the executive directors.

Our risk management framework

Our approach combines a top-down strategic assessment of risk and risk appetite, with a bottom-up operational identification and
reporting process. The risk management framework includes a robust means of measuring risks in a way that informs the Board’s
decision making in support of creating value in a sustainable way.

Risk management is part of good management and we empower all our colleagues to manage risk. We believe that to be effective, risk
management has to exist at every level within our organisation and form part of business as usual activities. The operating companies
are the owners of the risks they manage and are best qualified to understand those risks. Responsibility for facilitating the risk
management process resides with the Group Internal Audit function, to ensure adequacy and consistency of approach across our
devolved organisational model and to offer risk mitigation advice to management teams facing the same operational risks across the
Group. The Group Internal Audit function reports on risk quarterly to the Audit Committee. Additionally, the key risk movements
identified from quarterly risk reviews are included in quarterly business reviews undertaken by the executive directors and the
operating company management teams, including risk identification, assessment, mitigation plans and due dates.

Our risk appetite

Risk appetite is the level of risk the Group is willing to take to achieve its strategic objectives, together with the level of risk shock that
it can withstand. The Board is responsible for setting and monitoring the Group’s risk appetite, as set out in its risk appetite statement
outlined on page 53. The Group’s risk appetite statement also provides a reference point for the quarterly risk reviews, with any
changes in risk profile being reported by management. Those risk changes are consolidated and reported on a quarterly basis to the
Audit Committee by the Group Internal Audit function, as outlined on pages 51 to 52.

The Group’s risk appetite statement remains an active benchmark through which the Board’s strategic objectives are determined and
maintained. The Board reviews its risk appetite on at least an annual basis, in the context of the regulatory and economic environment,
particularly as it affects the sectors in which we operate, but also within the broader framework of our strategic ambition and the
culture of the business.

Emerging risks

An important component of the Group’s risk management process is for emerging risks to be reported promptly so that the Board can
understand and consider whether any of those identified have the potential to become a principal risk in the medium to long term. The
greater uncertainty attached to these risks means it can be more difficult to predict their likelihood, timing and impact. Emerging risks
are considered as part of the quarterly risk review process undertaken with each operating company by Group Internal Audit as
mentioned above.
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Risk management framework

Board: ultimate accountability for risk management
» Sets strategic priorities

» Agrees the Group’s appetite for risk

» Assesses risks and tolerance levels

» Top-down risk identification

» Sets delegated levels of authority

» Approves Group policy and procedures

Audit Committee: monitors risk management and assurance arrangements and reviews the effectiveness of key risk
management and control processes through:
* Internal audit

» External audit

* Insurance

« Risk surveys

* Health and safety auditing

Executive directors: monitor performance and changes in key risks:
» Provide regular reports and updates to the Board

* Report to the Board and the Audit Committee on the status of key risks

» Provide guidance and advice to the operating companies to assist with:
— Identifying risks, assessing extent of risks’ impact and implementing mitigating actions
— Health and safety auditing

— Insurance

Operating companies:
» ldentify, manage and report local risks

* Maintain local risk management plans
* Assess emerging risks

* Implement mitigating actions
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Risk appetite

Our risk appetite statement below sets out how we balance risk and opportunity in pursuit of achieving our strategic objectives. It
forms an integral part of the development of our corporate strategy, governance and reporting framework. During the year, the
principal risks were reviewed by the Board in the context of the Group’s risk appetite statement, which helped determine the level of
mitigation and resource required to reduce the potential impact of each principal risk. For further information on the Board’s
assessment of the risk appetite for each of the Group’s principal risks, please see pages 53 to 64.

Go-Ahead’s risk appetite statement:

in this statement.

Performance improvement

The Group has zero tolerance for certain safety risk
exposures, including an incident such as a major
passenger accident or an act of terrorism.

Grow organically and externally
The Group will only tolerate low risk with regards to the
management of its core activities.

Progress new opportunities by leveraging existing
capabilities and resources

The Group is willing to accept moderate risk within
stable and regulated markets as it bids for new bus and
rail contracts.

The Group recognises the distinction between risks which are outside of the Group’s control or against which mitigations are
limited, such as a pandemic or other extraordinary events, and the risks the Group has an appetite for, which are categorised

Develop for the future of transport

In pursuit of its objective to develop the future of transport, the
Group recognises that innovation and striving to be one step ahead
of our competitors comes with some inherent risk. Moderate risks, in
some circumstances, will be accepted in pursuit of objectives.

Definitions

Zero tolerance for risk which may impact the safety of employees,
customers or general public; reputation and brand; and/or legal and
regulatory compliance.

Low tolerance of risk within the Group’s core operations.

Moderate level of risk in investing and adopting technologies,
pursuing new markets and opportunities, etc.

Our principal risks

A robust assessment has been undertaken by the Board to assess the principal risks facing the Group that could seriously affect the
Group’s prospects or reputation. As part of this assessment, consideration was given to those that threaten our business model and
could impact on our future performance, solvency or liquidity as well as our strategic objectives.

Details of the key risks within each of the Group’s principal risk areas are shown on pages 53 to 64.
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External risks

1. Macro-economic environment
Increased cost of living and higher fuel and energy prices resulting in increased operational costs. Risk of recession in the economy
leading to further cost pressures and slowing the economic recovery from the COVID-19 pandemic.

Risk movement
Increased risk

Strategic objectives impacted
» Grow organically and externally
* Progress new opportunities

Risk tolerance
Low

Potential impact

Increased operational costs and lower margins from:

» Significant increases in the cost of living resulting in higher wage costs

* Increased energy and fuel prices which cannot be passed on through higher fares

* Increase in supply chain costs

» Customers make fewer journeys due to post-pandemic hybrid ways of working

» Customers switch to another mode of transport (to walking, cycling or e-scooter)

» Contractual indexation mechanisms may not reflect reality of cost base in London & International Bus

Mitigating actions

* 90 per cent of revenue is contract based; discussing continuation of funding with clients and governments. Main areas of exposure
are Regional Bus and Norwegian rail

» Group fuel hedging in place where appropriate and/or necessary

» Costof living increases negotiated with trade unions

» Constantly assess the needs of local markets and design services and products accordingly

» Optimise the network and cost base through route rationalisation, proactive cost control and back-office synergies, supported by
robust scenario modelling in Regional Bus

Opportunity

» Higher fuel prices for motorists may lead to increased demand for public transport

» Climate change and environmental agenda driving modal shift towards public transport

» Bus Back Better national bus strategy and Bus Services Improvement Plans

» Opportunities for market consolidation once government support ends

Change inrisk in the year
Increased risk during the year due to significant increases in the cost of living which cannot be passed on through fares in Regional Bus.
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External risks continued

2. Climate change
Climate change is physically impacting in the world in which we operate, resulting in increased instances of extreme weather
impacting the reliability of our services and the cost of maintaining our fleet.

Risk movement
Increased

Strategic objectives impacted
» Performance improvement

Risk tolerance
Low

Potential impact

» Serious injury to the public, our passengers or our people

» Service disruption with financial losses and reputational damage

» Extreme weather impacting the reliability of services, the level of passenger demand or the cost of maintaining our infrastructure

Mitigating actions

» Rigorous, high profile health and safety programme throughout the Group; high levels of safety performance; promotion of safety
culture; and reassurance over the use of public transport

» Thorough and regular training of colleagues

* Working closely with our industry partners, such as rail infrastructure provider Network Rail and government agencies
» Adaptation of workstreams as part of Climate Change Task Force

Opportunity

» Government policy and funding to tackle the effects of climate change

» Continuous review of processes and procedures can identify areas for operational improvement to mitigate the impact of extreme
weather and ensure the overall safety of operations

» Environmental awareness drives modal shift towards public transport

Change inrisk in the year
Increase in risk during the year reflecting the increase in impact and occurrence of extreme weather.
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External risks continued

3. Political and regulatory framework
Changes to the legal and regulatory framework, impact of the UK leaving the EU, momentum around climate change adaptation, air
quality and decarbonisation agenda, and Bus Back Better national bus strategy. Increased state control of transport.

Risk movement
No change

Strategic objectives impacted:

* Performance improvement

» Grow organically and externally

* Progress new opportunities

» Develop for the future of transport

Risk tolerance
Low

Potential impact
* Increased state control in the UK of bus and rail through the national bus strategy and Williams-Shapps reform

» Ceasing of public funding ahead of passenger demand recovery (Regional Bus and Norway) and change in government policy
towards private operators (Norway)

» Williams-Shapps rail reform focused on cost control rather than passenger demand recovery

» Reduced funding for public transport, including reduction in bus concessionary rates or the Bus Service Operators Grant (BSOG), as
local authorities come under pressure to reduce spend

» Additional investment requirements to comply with air quality and decarbonisation requirements

* The impact of Brexit on economic growth, material supply and availability of employees

» Pressure on Transport for London’s finances

Mitigating actions

* Maintain strong levels of punctuality and customer satisfaction

» Limit exposure to local authority funding through optimisation of network and cost base and stimulation of passenger demand

» Active participation in key industry, trade and government steering and policy development groups, including the Williams-Shapps
Plan for Rail, Bus Back Better national bus strategy and bus franchising

» Collaboration and partnership working with local authorities

» Strong track record on air quality initiatives: electric bus depots in London, air filtering buses, Climate Change Task Force and fleet
conversion to cleaner emission standards

* The climate change strategy which plans how we will both decarbonise and adapt to climate change

» Brexit contingency measures in place including increased stock levels of spare parts maintained across bus and rail and
apprenticeships and colleague engagement plans to support recruitment and retention

Opportunity

» Influence decisions through close dialogue with the Government, local authorities and other key parties

» The Bus Services Act 2017 could provide business opportunities in new markets, and facilitate the consolidation of existing
relationships

* Working closely with local authorities on Bus Services Improvement Plans

» Proven ability to run profitable regulated bus contracts

» Political momentum around air quality: large number of cities announcing transition to clean air zones and zero-emission zones and
further momentum for modal shift from cars to public transport

» Being able to showcase our expertise and decarbonisation and adaptation plans can enable further strategic conversations with
customers

Change inrisk in the year
No change in risk during the year due to:

» Bus Back Better national bus strategy, Decarbonisation of Transport review and Williams-Shapps Plan for Rail all reinforce the
importance of public transport, and Go-Ahead’s role, in supporting the Government’s agenda

» Although there continues to be budget pressure for our major client, Transport for London, and emerging pressures on other clients
and local authorities as economies recover from COVID-19, the Government’s agenda indicates that there is likely to be continued
support of public transport albeit the degree remains uncertain
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Strategic risks

4. Delivery of strategic targets including decarbonisation

Failure to deliver our new strategic objectives and failure to identify appropriate funding solutions to deliver our climate strategy and
associated targets, particularly the decarbonisation of our fleet. Failure to manage organisational change and digitisation to planned
timescales, resulting in efficiencies and savings not being realised.

Risk movement
New risk introduced during the year

Strategic objectives impacted
» Performance improvement
» Grow organically and externally

Risk tolerance
Low

Potential impact

» Lower profitability

» Loss of contracts

» Reputational damage

Mitigating actions

» Strengthening of executive leadership with the appointment of a new Group Chief Executive, Group Chief Financial Officer and
Group Strategy and Transformation Director

» Development of quarterly business reviews and KPIs to monitor performance and progress against plans

» Clear direction and expectation on strategy communicated throughout the business with improved coordination and control of
strategy from the centre

» Open and transparent dialogue with contractual counterparty and wider external stakeholders

Opportunity

» Improved understanding of business model and cost base resulting in improved operational efficiency and effectiveness
» Centralised coordination and decision-making supports delivery of strategy across individual operating companies

* Work collaboratively with contractual counterparty and wider stakeholders

» Government policy in relation to the Green Agenda and net zero targets

Change inrisk in the year
New risk introduced in the year.
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Strategic risks continued

5. Competition and the transport sector
Competition from existing and new market participants and loss of business to other modes of transport and from market disruptors.
Risk that the anticipated modal shift to public transport does not happen.

Risk movement
No change

Strategic objectives impacted

« Performance improvement

» Grow organically and externally

» Develop for the future of transport

Risk tolerance
Moderate

Potential impact

» Loss of revenue and profits

» Reputational damage

» Rapid change required to business model and structure

Mitigating actions

» Adapt to changing customer requirements and technological advancements

» Foster close relationships with stakeholders to ensure we are meeting requirements including service quality, price and offering
* Work in partnership with local authorities and other operators, including through interoperability

* Promote multi-modal travel, improving the overall door-to-door experience for passengers

» Focus on customer needs and expectations, including improved channels for ticket purchase and journey planning
Opportunity

» Strategic partnerships provide opportunities and aim to improve the passenger experience and perception of public transport as a
whole

* Increased competition in the market encourages innovation which improves the customer experience
» The economic crisis could lead to further consolidation opportunities

Change inrisk in the year
No change in risk during the year.
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Risk management continued

Operational risks

6. Catastrophic incident or severe infrastructure failure
An incident, such as a major accident, an act of terrorism, a pandemic or a severe failure of transport infrastructure.

Risk movement
No change

Strategic objectives impacted

Performance improvement

Risk tolerance
Zero

Potential impact

Serious injury to the public, our passengers or our people
Service disruption with financial losses, reputational damage and switch to other modes of transport

Acts of terrorism, while not directly targeting rail/bus public transport, may discourage travel and tourism

Mitigating actions

Rigorous, high profile health and safety programme throughout the Group; high levels of safety performance; promotion of safety
culture; and reassurance over the use of public transport

Crisis management policy updated and rolled out across the operating companies
Appropriate and regularly reviewed and tested contingency and disaster recovery plans
Thorough and regular training of colleagues

Working closely with our industry partners, such as rail infrastructure provider Network Rail and government agencies

Opportunity

COVID-19 has tested our crisis response. Colleagues are now better trained and prepared as a result

Continuous review of processes and procedures can identify areas for operational improvement and improve overall safety on our
networks

Environmental awareness drives modal shift towards public transport; our preparedness can drive strategic conversations with
customers ahead of competitors

Change inrisk in the year
No change in risk during the year.
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Risk management continued

Operational risks continued

7. Employee relations, resource planning and talent management

Rising inflation making wage negotiations more challenging. Changes in the labour market causing staff shortages and retention
issues, particularly drivers. Failure to effectively engage with our people and trade unions to provide reassurance, manage costs and
drive organisational change. Requirement to drive rail workforce reform could lead to industrial dispute and service disruption.
Organisational change strategy increases the demands on our people leading to higher staff turnover. Further risk to staff
engagement and retention due to change of business ownership and delisting. Failure to develop and retain our top talent.

Risk movement
Increased

Strategic objectives impacted

Performance improvement

Risk tolerance
Low

Potential impact

Wage costs increase higher than necessary or affordable in light of higher costs of living
Service disruption, costs and reputational damage arising from industrial action
Rail workforce reform leading to industrial action

Low levels of morale and engagement lead to inadequate customer service or inability to deploy new technology and work practices
for the benefit of customers

Inability to recruit and retain enough drivers resulting in bus and train service disruption
Expansion in bus services further impacting driver resource and operational delivery

Failure to attract, retain and develop the diverse talent required for robust succession planning

Mitigating actions

People strategy focusing on leadership, talent and succession, management, culture and organisation, diversity and inclusion and
employee experience

Succession planning exercise carried out annually

Apprenticeship, graduate and leadership development programmes

Robust and regularly reviewed recruitment and retention policies, training schemes, resource planning and working practices
Experienced approach to wage negotiations and proactive engagement on driver fatigue

Widening the recruitment pool through initiatives aimed at attracting diverse talent, for example the Women in Bus network, active
recruitment of female drivers and defining our employee proposition around ESG and climate change

Opportunity

Through fostering positive employee relations and offering good employment packages we have a motivated and committed
workforce, and offer a good employee value proposition

Workforce planning and identification of critical skills shortage improve visibility and ability to plan

Access to a wider recruitment pool through our focus on diversity and inclusion and a purpose-driven employee proposition

Change inrisk in the year
Increase in risk during the year due to increased cost of living, inflation and rail workforce reform.
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Risk management continued

Operational risks continued

8. Information technology failure/interruption/security breach
Prolonged or major failure of the Group’s IT systems or a significant data breach.

Risk movement
Increased

Strategic objectives impacted

Performance improvement

Risk tolerance
Low

Potential impact

Disruption to trading and/or operational service delivery
Reputational damage and regulatory breach from misuse of data
Enforcement action against rail companies under the Networks & Information Systems (NIS) framework

Financial loss

Mitigating actions

Data protection officers in place in all operating companies to monitor Group-wide GDPR compliance and full time Group Data
Protection Officer

Robust processes and procedures in place to ensure compliance with the relevant laws and best practices; process standardisation
and continued investment in best practice systems

IT function focused on operational delivery; continued investment in and maintenance of IT systems across the Group
Design Authority Board in place for change control

Clear and tested business continuity plans; test scenarios conducted across the Group

Achieved Cyber Essentials standard; GTR and Southeastern successfully audited against the NIS framework during the year

Adoption of a cyber security strategy and Information Security Management System (ISMS) framework across the Group, with the
publication of monthly KPIs measuring mitigating actions

Opportunity

Ensuring our systems and processes are efficient and reliable strengthens day-to-day operations across the Group

Change inrisk in the year

Increase in risk due to increases in cyber-attacks, including ransomware attacks, across the public and private sector during the year.
Following the year-end, unauthorised access to Go-Ahead’s IT systems was identified. Further details are set out in the Chair’s
statement on page 5.
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Risk management continued

Operational risks continued

9. German rail contracts
Failure to deliver required levels of operational performance.

Risk movement
No change

Strategic objectives impacted
» Performance improvement
» Grow organically and externally

Risk tolerance
Moderate

Potential impact

» Significant financial losses (e.g. lost mileage, penalties etc.)

» Reputational damage impacting future international business opportunities
« Safetyincident

Mitigating actions

* New Group Chief Executive in place with significant German rail experience
* Quarterly business review process in place

» Experienced local teams; ability to mobilise internal UK Rail and Bus expertise

» Strengthening of senior leadership team with the appointment of a new Group Strategy and Transformation Director

» Building strong relationships with local authorities

» Compliance with local regulation; established Safety Management Systems and Group Safety Audits

» Governance review of the German bid and mobilisation processes undertaken, with all lessons learnt categorised into future bid

processes and contract mobilisations

» Chief Executive of Go-Ahead’s German rail operations and restructuring consultancy have transformed operational performance

and delivery in Germany

Opportunity

» Further international opportunities arising from strong reputation based on successful mobilisation and operation of services

Change inrisk in the year
No change in risk during the year.

62

The Go-Ahead Group Limited Annual Report and Accounts 2022



Strategic report

Risk management continued

Operational risks continued

10. UK Rail contract compliance
Failure to comply with contractual obligations.

Risk movement
New risk introduced during the year

Strategic objectives impacted

Performance improvement

Grow organically and externally

Risk tolerance
Low

Potential impact

Financial penalties
Loss of contract

Reputational damage

Mitigating actions

Strengthening of the senior leadership team with the appointment of a new Chief Financial Officer of Govia Thameslink Railway
Strengthening of the Group senior leadership team with the appointment of a new Group Strategy and Transformation Director
Develop KPIs to monitor contract performance

Elimination of revenue risk from the new contract

Group Audit Committee Chair appointed to the board of Govia Thameslink Railway Limited

Open and transparent dialogue with contractual counterparty

Remit and scope of Internal Audit has expanded, with a clear responsibility for the compliance functions within our rail businesses

Opportunity

Deploy lessons from LSER issues

Work collaboratively with contractual counterparty

Change inrisk in the year
Increased risk due to the change in contractual requirements from a franchise model to the new contract.
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Risk management continued

Operational risks continued

11. Supply chain

Increased costs due to suppliers passing on their increased costs of raw material, energy, fuel and labour which we cannot pass on
through fare increases. Disruption in the supply chain due to the war in Ukraine and sanctions against Russia. Global shortages of raw
materials for electrical components increase their costs and limit availability of supply.

Risk movement
Increased

Business objective

* Performance improvement

Risk tolerance

Low

Potential impact

» Lower profitability due to increases in costs

» Disruption to bus and rail operations due to shortages of supplies
» Reputational loss arising from operational disruption

Mitigating actions

* Fuel hedgingin place

» Group procurement contracts for essential supplies in place

» Flexible and experienced Group procurement team actively engaged with our suppliers and the market
» Supplier contract performance monitoring in place

Opportunity
» Strengthening of purchasing power from new ownership

Change inrisk in the year
Increase in risk due to higher costs, increased pressure on diesel stocks in the UK due to the embargo of Russian fuel, and delays in
receiving orders for electrical components due to global shortages.

The strategic report was approved by the Board and signed on behalf of the Board:

[y
*CJ@&'QOW .

Carolyn Ferguson
Group Company Secretary

24 February 2023

The Go-Ahead Group Limited
Registered in England and Wales
No. 02100855
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Governance continued

Promoting the long term sustainable
success of the Group

Statement of corporate governance arrangements

On 13 June 2022, the board of directors of Gerrard Investment Bidco Limited (Bidco) and Go-Ahead announced they had reached
agreement on the terms of a recommended cash offer for Go-Ahead, pursuant to which Bidco would acquire the entire issued and to
be issued share capital of Go-Ahead (the Scheme of Arrangement). That offer was increased on 4 August 2022 and approved by the
requisite majority of shareholders on 16 August 2022. The Scheme of Arrangement was sanctioned by the Court on 6 October 2022
and became effective on 10 October 2022 with the Group’s shares ceasing to be listed on the London Stock Exchange with effect from
7.30am on 11 October 2022.

For the year ended 2 July 2022, while it was equity listed, the Company applied the principles of the UK Corporate Governance Code
(the Code), issued by the Financial Reporting Council (available from www.frc.org.uk). Following delisting of the Group’s shares on

11 October 2022, the requirements in the FCA Listing Rules in relation to the Code ceased to apply. Therefore, this Annual Report does
not provide detailed disclosure regarding the Company’s compliance with Code provisions, but it does provide information on how the
Company has applied the Principles of the Code during the year as signposted in the table below. In the future, we will be subject to the
Companies (Miscellaneous Reporting) Regulations 2018 which require us to provide a statement in the Directors’ Report about the
corporate governance arrangements applied by the Company.

Board leadership and Role of the Board

Group purpose

Read more page 78

Purpose, values and strategy
Culture

Control framework
Stakeholder engagement

Workforce policies and practices

Read more page 9

Read more page 74
Read more page 52
Read more page 75

Read more page 37

Division of
responsibilities

Chair
Roles and responsibilities

Board policies, procedures and logistics

Read more page 79
Read more page 78
Read more page 79

Board composition,
succession and
evaluation

Board appointments and succession
Composition and refreshing

Evaluation

Read more page 81
Read more page 82

Read more page 77

Audit, risk and
internal control

Independence and effectiveness of internal and external audit
Fair, balanced and understandable reporting

Risk management

Read more page 88
Read more page 88

Read more page 51

Remuneration

Alignment of remuneration to purpose, values and strategy
Development of remuneration policy
Determination of director and senior management remuneration

Remuneration outcomes

Read more page 90
Read more page 105
Read more page 105
Read more page 94
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Governance continued

Board overview

Biographies
The Directors and Officers of the Group who were in office during the year ended 2 July 2022 were:

Clare Hollingsworth, Non-Executive Chair
Appointment: Clare Hollingsworth joined the Board as Non-Executive Chair Designate on 1 August 2019 before becoming Non-
Executive Chair of the Group on 31 October 2019.

Independent: On appointment.
Committee membership: Nomination Committee Chair and Remuneration Committee member

Relevant skills, experience and contributions: Extensive board experience both at executive and non-executive level across a range of
sectors, including safety critical businesses in rail, aviation and healthcare. Worked nationally and internationally, and within different
ownership models. Significant stakeholder management experience, including across regulators and UK Government. Former Non-
Executive Chair of Eurostar International Ltd, Non-Executive Director of UK Government Investments, Savills plc and Assura plc and
Chief Executive Officer of Caledonian Airways Ltd, Bupa Hospitals Ltd and Spire Healthcare Ltd.

Other appointments: None.

Christian Schreyer, Group Chief Executive
Appointment: Christian Schreyer was appointed to the Board on 1 November 2021 and became Group Chief Executive with effect from
5 November 2021.

Independent: Not applicable.
Committee membership: None.

Relevant skills, experience and contributions: Christian is a highly experienced transport leader. As a former senior executive of
Transdev, he oversaw large scale bus and rail operations at an international level with accountability for seven countries and more
than 26,000 people. Prior to that, he worked at Deutsche Bahn where he held several senior roles including Head of Corporate Strategy.
He brings to the Board a high level of strategic awareness, significant experience in sustainability and decarbonisation, a deep
understanding of the relationships between government and public transport and a wealth of experience of delivering outstanding
transport services to customers.

Other appointments: None.

Sarah Mussenden, Group Chief Financial Officer
Appointment: Sarah Mussenden was appointed to the Board as Group Chief Financial Officer on 9 May 2022. Sarah left Go-Ahead at
the end of the year and an interim CFO has been appointed.

Independent: Not applicable.
Committee membership: None.

Relevant skills, experience and contributions: A qualified Chartered Accountant, Sarah has extensive experience across multiple
sectors. Her previous roles include Interim Chief Financial Officer of Royal Mail UK, Chief Financial Officer of Centrica Consumer
Services (British Gas), Chief Financial Officer of Barts and The London NHS Trust and Financial Director of British Airways.

Other appointments: Non-Executive Director of Premier Miton Group plc (member of the Audit and Risk Committee).

David Blackwood, Senior Independent Director
Appointment: David Blackwood joined the Board as Independent Non-Executive Director and Senior Independent Director Designate
with effect from 1January 2022 and became Senior Independent Director with effect from 19 January 2022.

Independent: Yes.
Committee membership: Nomination, Audit and Remuneration Committee member

Relevant skills, experience and contributions: David has extensive business and listed company experience, notably in finance, audit
and risk. He has previously been Audit Committee Chair and Senior Independent Director of Scapa plc and Dignity plc, and, for both,
served on the Nomination and Remuneration Committees. David was formerly Chief Financial Officer of Synthomer plc, prior to which
he was Group Treasurer and Group Financial Controller of Imperial Chemical Industries plc (ICI). David has previously served as a
member of the Cabinet Office Audit and Risk Committee and on the Board for Actuarial Standards.

Other appointments: Non-Executive Chair of Smiths News plc (Chair of the Nomination Committee and a member of the
Remuneration Committee) and Deputy Chairman and Senior Independent Director of FTSE SmallCap Esken Limited (previously
Stobart Group Limited) (Chair of the Audit Committee and member of the Remuneration and Nomination Committees).
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Governance continued

Board overview continued
Biographies continued

Dominic Lavelle, Non-Executive Director and Audit Committee Chair
Appointment: Dominic Lavelle joined the Board as Independent Non-Executive Director and Audit Committee Chair Designate with
effect from 1January 2022 and became Audit Committee Chair with effect from 19 January 2022.

Independent: Yes.
Committee membership: Audit Committee Chair and Nomination and Remuneration Committee member

Relevant skills, experience and contributions: Dominic has extensive corporate and financial experience in listed businesses, with
previous positions including Chief Financial Officer of SDL plc, Group Finance Director of Alfred McAlpine plc and Group Finance
Director of Allders plc. He has also previously served as Non-Executive Director of McColls Retail Group plc where he was Chair of the
Audit and Risk Committee.

Other appointments: Non-Executive Director of AIM quoted company FIH group plc (Chair of the Audit Committee and member of
the Nomination and Remuneration Committees) and Senior Independent Non-Executive Director of AIM quoted company Fulcrum
Utility Services Limited (Chair of the Audit Committee and member of the Remuneration Committee).

Leanne Wood, Non-Executive Director and Remuneration Committee Chair
Appointment: Leanne Wood joined the Board on 23 October 2017 and was appointed as Remuneration Committee Chair on 31 October
2019.

Independent: Yes.
Committee membership: Remuneration Committee Chair and Nomination and Audit Committee member

Relevant skills, experience and contributions: Leanne has broad expertise in leading corporate strategy and organisational
transformation obtained while working in senior roles at major consumer brands, including Vodafone, Burberry and Diageo. She has a
particular strength for customer insight, which is key in leading Board discussions on stakeholder engagement and considering the
views of the workforce. Her ability to consider the consequences of remuneration decisions, drawing on her understanding of the
employee and wider business perspectives, allows her to be an effective Remuneration Committee Chair.

Other appointments: Chief Human Resources Officer at Vodafone Group plc and non-independent Non-Executive Director of
Vodacom (member of the Remuneration, Nomination and Social and Ethics Committees).

Harry Holt, Non-Executive Director
Appointment: Harry Holt joined the Board on 23 October 2017 and, during the year, was the non-executive director responsible for
workforce engagement.

Independent: Yes.
Committee membership: Nomination, Audit and Remuneration Committee member.

Relevant skills, experience and contributions: Harry has fulfilled a number of senior executive positions at Rolls-Royce including
President of its Nuclear Business Division and Chief People Officer. He is skilled in all aspects of leadership, with a deep and practical
experience of leading large organisations through change to successful attainment of their strategic ambitions.

Other appointments: Deputy Chief Executive Officer and Chief Operating Officer of Vertical Aerospace Group Ltd until October and
March 2022 respectively.

Carolyn Ferguson, Group Company Secretary
Appointment: Carolyn Ferguson was appointed as Group Company Secretary on 1July 2006.

Independent: Not applicable.
Committee membership: Secretary to Nomination, Audit and Remuneration Committees.

Relevant skills, experience and contributions: Carolyn is an experienced Company Secretary and governance professional with a proven
track record of working with the Group Board and senior leadership team to the highest of ethical and professional standards,
supported by robust corporate governance principles. She is also an effective driver of pensions de-risking strategy for the Group’s
defined benefit bus schemes. She is a fellow of The Chartered Governance Institute and a qualified and practising coach and mentor.
Her previous employment includes working for Northern Electric, predominantly in the field of pensions.

Other appointments: Non-Executive Director of Better Boards Ltd.
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Governance continued

Board overview continued

Board changes during the year ended 2 July 2022

As set out in last year’s Annual Report, following the retirement of Group Chief Executive, David Brown, in late 2021, Christian Schreyer
was appointed as Group Chief Executive. At the time of Christian’s appointment, he was supported by an experienced Interim Group
Chief Financial Officer, Gordon Boyd, who was appointed to the Board in September 2021 following the resignation of the former
Group Chief Financial Officer, Elodie Brian. Gordon remained in the role until the end of March 2022 and a permanent Group Chief
Financial Officer, Sarah Mussenden, was appointed on 9 May 2022.

On1January 2022, we welcomed David Blackwood and Dominic Lavelle to the Board as non-executive directors. David and Dominic
succeeded Adrian Ewer as Senior Independent Director and Audit Committee Chair respectively on 19 January 2022.

Full details for all new appointments can be found in the Nomination Committee Report from page 81 and in the Remuneration
Committee Report from page 90.

Board changes following Scheme of Arrangement

Following completion of the Scheme of Arrangement between Go-Ahead and Bidco on 10 October 2022, Clare Hollingsworth,
Christian Schreyer and Dominic Lavelle remain as Chair, Group Chief Executive and Audit Committee Chair respectively. Sarah
Mussenden left Go-Ahead at the end of the year and an interim CFO has been appointed. David Blackwood, Leanne Wood and Harry
Holt stepped down from the Board as non-executive directors with effect from 10 October 2022.

With effect from 10 October 2022, Michael Sewards, Adam Begg and James Culley were appointed as directors to the Board by Kinetic
TCo Pty Ltd and Javier Perez Fortea, Lucas Martinez Vuillier and Daniel Quintero Martinez were appointed as directors to the Board by
Globalvia Inversiones S.A.U.

Board balance
At 2 July 2022, the Board composition was 57 per cent male, 43 per cent female, 29 per cent executive and 71 per cent non-executive.
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Board overview continued

Board and committee meeting attendance
The following table shows the directors’ attendance at scheduled meetings they were eligible to attend for the year ended 2 July 2022:

Board Audit Committee™ Remuneration Committee™ Nomination Committee™
Board attendance Scheduled Scheduled Scheduled Scheduled
Total meetings 8 5 4 3
Clare Hollingsworth’ 8/8 — 4/4 3/3
Christian Schreyer?3 6/6 — — —
Sarah Mussenden?4 2/2 — — —
David Blackwood® 4/4 2/2 1/1 1/1
Dominic Lavelle® 4/4 2/2 1/1 1/1
Leanne Wood® 8/8 4/5 4/4 3/3
Harry Holt® 7/8 5/5 3/4 3/3
David Brown?7 3/3 — — —
Elodie Brian28 2/2 — — —
Gordon Boyd? 3/3 — — —
Adrian Ewer' 4/4 3/3 3/3 2/2

g A W N

7.
8.
9.

. The Chair attended Audit Committee meetings by invitation as appropriate but, not being a member, her attendance has not been included.

. The executive directors attended committee meetings by invitation as appropriate but, not being members, their attendance has not been included.
. Christian Schreyer joined the Board on 1 November 2021 and succeeded David Brown as Group Chief Executive with effect from 5 November 2021.

. Sarah Mussenden was appointed as Group Chief Financial Officer on 9 May 2022.

. David Blackwood and Dominic Lavelle were appointed as non-executive directors on 1 January 2022 and succeeded Adrian Ewer as Senior Independent Director and Audit

Committee Chair with effect from 19 January 2022 respectively.

. Leanne Wood was unable to attend one Audit Committee meeting and Harry Holt was unable to attend one Board and Remuneration Committee meeting due to pre-existing

commitments.
David Brown retired from the Board as Group Chief Executive with effect from 5 November 2021.
Elodie Brian resigned from the Board as Group Chief Financial Officer with effect from 27 September 2021.

Gordon Boyd was appointed to the Board as Interim Group Chief Financial Officer on 28 September 2021 and resigned with effect from 28 March 2022.

10. Adrian Ewer resigned from the Board as Senior Independent Director and Audit Committee Chair with effect from 19 January 2022.

11. Several unscheduled Board meetings were held during the year in relation to a number of corporate actions (the acquisition of the Group by Bidco, the delayed announcement of

year end results and subsequent suspension of share trading and LSER matters of concern) as well as in relation to succession planning, new Board appointments, the strategic
business review and contract wins.

12. Unscheduled Audit Committee meetings were held throughout the year in relation to outstanding audit-related matters regarding the delayed publication of the 2021 Annual

Report and Accounts, LSER matters of concern, the independent review, remit of Internal Audit and risk management and internal control procedures.

13. Unscheduled Remuneration Committee meetings were held during the year relating to the executive remuneration policy review, executive director appointment and leaver

arrangements, the Restricted Share Plan and actions relating to the acquisition of the Group by Bidco.

14. Unscheduled Nomination Committee meetings were held during the year relating to non-executive and executive succession planning, including the appointments of the new

Audit Committee Chair and Senior Independent Director and search for a permanent Group Chief Financial Officer.
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Governance continued

Board activities

The Board held eight scheduled meetings during the year ended 2 July 2022, including a meeting dedicated to discussing the Group’s
strategy. Board members attended the majority of scheduled meetings physically with video conference being used where this was
not possible. The meeting attendance record of Board members can be found on page 69.

The Board’s key focus areas and principal decisions for the year ended 2 July 2022 are set out below.

Offers for takeover
During the year, the Board considered cash offers for the entire issued share capital of the Group from a consortium consisting of
Kinetic TCo Pty Ltd and Globalvia Inversiones S.A.U (the Consortium) and also from Kelsian Group Limited (Kelsian).

The Board carefully evaluated the approaches of each offer together with its financial advisor, Rothschild & Co. Increased offers were
submitted by both the Consortium and Kelsian before the Board deemed them both at a level which, should a firm offer be made, the
Board would be minded to recommend to Go-Ahead’s shareholders. Such a level was reached in June 2022, with both parties given
access to undertake confirmatory due diligence. Kelsian subsequently withdrew its intention to make an offer for the Group in July 2022.

At the outset of receiving the offers, the Board appointed a Defence Committee comprising the Chair, Group Chief Executive, Senior
Independent Director, Audit Committee Chair and Interim Group Chief Financial Officer/Group Chief Financial Officer with power to
carry out all actions which were necessary, appropriate, desirable or expedient in connection with the offers. This included discussions
with the bidder and its advisors and negotiating the terms of any appropriate arrangements and related documentation, as well as
overseeing the robust due diligence process. The Chair provided regular updates from the Defence Committee to the Board.

On 13 June 2022, the Board and Gerrard Investment Bidco Limited (Bidco), a newly formed company indirectly owned by the
Consortium, announced they had reached agreement on the terms of a recommended cash acquisition of the Group by Bidco which
was intended to be effected by means of a Scheme of Arrangement under Part 26 of the Companies Act 2006 (the Scheme).The initial
acquisition value proposed was 1,500p for each Go-Ahead share comprising 1,450p in cash and a special dividend of 50p per Go-Ahead
share and was subsequently increased to 1,550p per Go-Ahead share comprising 1,450p in cash and a special dividend of 100p per Go-
Ahead share on 4 August 2022. Approval for the Scheme was granted by shareholders on 16 August 2022 and became effective on 10
October 2022 having received Court Sanction.

In reaching the decision to recommend the offer to shareholders, the Board carefully considered the terms of the offer and was
comfortable that they were fair and reasonable. It also carefully considered all matters relating to deal certainty, management,
governance, employees and pensions. Each director’s personal assessment with regard to Section 172 of the Companies Act 2006
remained at the forefront of all Board discussions.

London & South Eastern Railway Limited (LSER)

As reported in the Group’s 2021 Annual Report and Accounts, the Board and the Audit Committee carefully considered findings from
the Independent Committee established in relation to LSER. The Independent Committee’s focused, open, collaborative and
constructive engagement with the DfT helped resolve substantially all of the remaining LSER matters of concern including the historic
profit share and affiliate trading disputes. As previously indicated, the Board has taken steps to enhance the Group’s corporate
governance arrangements, particularly in relation to the way in which complex rail operations are overseen. Further details are set out
below with work to strengthen processes and underlying financial controls still ongoing.

Strategic business review and renewed purpose

In conjunction with the comprehensive strategic business review that was undertaken shortly after the Group Chief Executive took
office, the Board considered and approved a new strategy, “The Next Billion Journeys”. This strategy, which aims to deliver profitable
and sustainable growth in both existing and new markets, is underpinned by new medium term financial targets. It will be delivered
through three strategic pillars, supported by five strategic enablers of governance, digital, zero emissions, customers and people. See
our business model and strategy sections on pages 9 to 10 and page 11 respectively for further details.

In reaching approval of the strategy, discussions centred around critical market challenges with agreement reached on which market
segments would not be considered for strategic development. The Board also reviewed and agreed the setting of ambitious but
deliverable targets for revenue, operating margin, net debt, dividends and climate change.

Purpose, values and behaviours were also a key focus area with the Board reviewing and approving a renewed purpose of “Moving you
and the next generation towards a smarter and healthier planet”, which was underpinned by a set of new values and behaviours. The
implementation of these values and behaviours is supported by a cultural roadmap, further details of which are provided on page 74.

Whilst implementation and delivery of the new strategy will be overseen by the new Board, a decision was taken to reshape the Group
Executive Committee which now comprises the Group Chief Executive, Group Chief Financial Officer, Group Strategy and
Transformation Director, Group HR Director, Managing Director (UK Rail), Managing Director (London & International Bus), Managing
Director (UK Regional Bus) and Group Company Secretary. There has also been a change in reporting structure with the Managing
Directors of Go-Ahead Nordic and Go-Ahead Germany now reporting directly to the Group Chief Executive.
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Board activities continued

Strategic business review and renewed purpose continued

In reaching its decision to approve the new strategy, the Board was comfortable that it had explicitly considered the impact on each of
the Group’s key stakeholder groups. Through its comprehensive discussions, the Board also took into account the matters set out in
Section 172(1) of the Companies Act 2006 including how the proposed strategy underpinned long term value creation and the
implications for business resilience.

Further information on the conclusions of the business review and “The Next Billion Journeys” strategy can be found on our corporate website.

Governance

As reported in the previous year, the Board identified a number of areas to enhance the Group’s corporate governance and internal
controls. Primarily identified as a consequence of franchise matters in LSER and International Rail, the Board committed to a series of
improvements, including Board and leadership changes, improvements in bid investment decision making and ongoing contract
compliance monitoring. Whilst progress has already been observed throughout 2022, such as the refreshed management team in
Germany and the enhanced governance structure in GTR, the Board is cognisant that further improvements are required and that
these will continue to be of focus in the coming year. The impact of the new leadership team will take time to embed and the change of
ownership of the Group will also bring a fresh perspective to the control environment.

During the year, the Board approved a new operating model aimed at better understanding and challenging value creation in the
operating companies with the implementation of a simple set of digitalised key performance indicators bringing more transparency
and consistency of interpretation. This devolved model and a number of key processes will be optimised to strengthen governance
with the role of the Group and operating companies having more clearly defined responsibilities going forward.

Reflecting the reviewed devolved model, the Board also approved a new governance framework under which freedoms,
accountabilities and individual/collective responsibilities have been more clearly defined and local leaders empowered and equipped
to deliver for their companies, customers, stakeholders and the Group. The new framework optimises the benefits of our scale and
enables the effective co-ordination and focus of change and innovation. Governance bodies within the Group have been strengthened
to ensure more transparency and collaboration with new platforms and forums facilitating the sharing of information and driving
improvement. The opportunity has also been taken to harmonise existing core policies, processes and tools which are now aligned to
the optimised devolved model.

Shorter monthly operating company board meetings have been replaced with longer quarterly and deep dive review meetings. In GTR,
board meetings continue to be held on a monthly basis, with longer deep dive review meetings held every quarter. The Group’s Audit
Committee Chair was appointed to the board of GTR with effect from 1 April 2022, the date of the new National Rail Contract, and
provides a clear line of sight to the Group Audit Committee and Group Board.

As set out on page 51 of the Risk Management section, risk reviews with local senior management now take place quarterly instead of
every six months, and these reviews are supported by more robust procedures and documentation around risk identification,
mitigation and reporting. A summary of the risk and control framework and its effectiveness is set out in the Strategic Report on pages
51to 53.

Investment approval process

During the year the Board reviewed the Group’s investment approval process with this being the first area optimised to reinforce the
new approach to governance. New rules of investment for tenders, acquisitions and capital expenditure, including clearly defined
thresholds for investment validation committees and delegations of authority, were set to better manage risks and an independent
challenge team was created to challenge the financial, technical and legal assumptions of the projects.

Dividend

In conjunction with the business review, the Board resolved to reinstate its pre-COVID-19 dividend policy of paying a dividend to
shareholders equivalent to between 50 per cent and 75 per cent of earnings per share (pre-exceptional items) and intended to
recommend a dividend of not less than 50p in respect of the financial year ended 2 July 2022. Under the terms of the Scheme of
Arrangement between Go-Ahead and Bidco, which became effective on 10 October 2022, the Board subsequently resolved to pay an
increased special dividend of 100p per share in lieu of the financial year ended 2 July 2022 and, on the 29 November 2022, an additional
dividend of 37p per share was paid. In reaching these decisions, the impact on shareholders and other stakeholder groups, particularly with
regard to the Scheme of Arrangement, remained at the forefront of the Board’s considerations and discussions.
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Board activities continued

Climate change

Climate change has remained a key focus area for the Board during the year. The Group Chief Executive is ultimately responsible for
delivering the Group’s climate change strategy and leads discussion on climate change response, risks and opportunities at Board
meetings. A governance framework has been put in place specifically for climate change which supports clear accountability and
transparent reporting structures.

The Board acknowledges the importance of working in collaboration with governments, partners and suppliers in order to deliver the
strategy and is responsible for monitoring performance against the targets set. The Board’s latest review, which took place in July
2022, concluded that the Group continues to effectively deliver our climate change strategy and remains on track to deliver CO2
emissions reduction targets.

During the year, the Board was also updated on the wider workflows underway to strengthen our ESG credentials. Such activities
included engaging with ESG rating agencies, focusing on improving our Carbon Disclosure Project (CDP) rating (currently A-), planning
to develop carbon targets for scope 3 (indirect emissions), planning to refresh materiality assessment, launching a cross-Group
community investment strategy, supporting overseas operating companies with upcoming human rights regulations, the publication
of new sustainability and social value policies and working on new key performance indicators to monitor modal shift. For further
information, please read pages 28 to 48.

Risk reviews

During the year, the Board undertook in-depth risk reviews on cyber security and data protection, and on operations in Germany. These
took the form of presentations by the Group IT Director and the Chief Executive of German operations respectively followed by Q&A
with the Board. This format enabled key developments to be presented by the relevant senior manager and discussed with the Board.

A deep dive review was also performed on the Norwegian rail contractual arrangements with the Group Chief Executive providing an
overview of the main terms and conditions of the renegotiations enabling the Board to make an informed assessment of the risks
involved.

Contract, bids and acquisitions
A key focus area for the Board during the year has been oversight of a number of contracts/bid submissions with discussions centred
on rationale, contract components, profitability, deliverability and key risks and mitigations.

GTR was awarded a National Rail Contract by the Department for Transport which commenced on 1 April 2022. Undertaking an
extensive review of the contract terms formed a key focus area during the year and, in doing so, the Board, GTR board and Govia board
received regular training on NRC contract compliance from external counsel to support each board’s assessment of compliance
requirements.

The Board was also delighted by the acquisition of Flexbuss in Sweden in April 2022 (a bus operator in southern Sweden which runs
local bus routes and school buses and provides medical transfer and charter services). The Board also noted the agreement of an
amended contract between the Norwegian Railway Directorate and Go-Ahead Norway A/S (which became effective from 1 July 2022,
provides a revenue support scheme until the end of the contract and includes an incentive scheme linked to revenue growth), and that
Singapore had been awarded a contract prolongation for three years to 2026.

Post year end, the group has won the first two contracts to be awarded by Transport for Greater Manchester as part of its plan to re-
regulate bus services in the city region under its new Bee Network and has acquired 100% of the issued share capital of both Dartline
Coaches and Southline Buses. Refer to “Post-balance sheet events” for further details on page 106.

Board discussions throughout the year also centred on German rail operations. Since his appointment in January 2022, the Chief
Executive of Go-Ahead’s German operations has regularly attended Board meetings, providing an update on progress against
improvement plans in Baden-Wirttemberg and progress with mobilisation in Bavaria. Additionally, the Board provided oversight of
the robust process followed to review and challenge the preparation of onerous contract provisions. This process included detailed
reviews undertaken by the local German finance team with full sign-off by the German Chief Executive and Finance Directors and an
independent review and challenge process undertaken by a team comprising senior members from the Group Finance and Financial
Planning & Analysis teams in addition to rail specialists who had previously worked in GTR and LSER. Final oversight and review was
provided by the Group Chief Financial Officer. The Board was also updated on the scope and conclusions of independent reviews
commissioned by the Group on the financial models for Bavaria and income model of Baden-Wrttemberg.
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Cyber security incident

On 5 September 2022, unauthorised access to Go-Ahead’s IT systems was discovered. The Go-Ahead IT team, in collaboration with an
external incident response specialist, acted quickly to contain the incident and restore critical services. As a precaution, steps were
taken to disconnect inbound and outbound data centre traffic, as well as identify and disconnect connections to operational systems.
Improved monitoring and response tools were also installed to detect and stop malicious activities on the IT infrastructure and
network as soon as possible. The police and data protection authorities were notified, and communications were sent to all employees
(including former employees and members of the Go-Ahead pension scheme) outlining the precautionary measures they should take
in relation to personal data. The Board was kept informed from the moment the incident was discovered and on a regular basis
throughout the containment and system recovery processes. The forensic investigation into the root cause has been completed, and a
set of recommendations to improve the cyber security posture has been agreed. Following the incident, Go-Ahead Finance teams
followed procedures to ensure the integrity of financial information, with no data loss or corruption noted. We have been informed by
the ICO that regulatory action is not required in this case. In addition, the PDPC have concluded they will not be taking further action in
relation to the incident. As is customary in these matters both Regulatory Authorities reserve the right to revisit these decisions
should further relevant information become available. We are still engaging with the DPC in Ireland in providing responses to their
enquiries.

How the Board reviews strategy

This year’s annual review of strategy took place in March 2022 and was aligned with the conclusion of the new Group Chief Executive’s
business review. On an ongoing basis, strategy is reviewed at each Board meeting, with the Group Chief Executive providing updates
on performance against strategic objectives and any opportunities arising throughout the year.
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Culture

Cultural framework

The Board is responsible for shaping and monitoring the culture of the Group to ensure it supports our purpose, values and strategy
and is a key driver of performance. A number of key cultural indicators, examples of which are shown in the table below, continued to
inform the Board’s assessment of culture across the Group during the year.

As part of the wider business review, a culture change programme was introduced during the year, the implementation of which is
supported by a cultural roadmap consisting of two phases each with their own articulated high-level deliverables.

The Board will monitor the successful implementation of the culture change programme through regular updates from the Group HR
Director, targets and key performance indicators, annual leadership and pulse surveys and a new personal development review
process. Our new operating model that supports our devolved approach and the senior leadership team in particular will be the most
effective levers of driving and sustaining culture change.

How the Board monitors culture
Cultural indicator

Link to culture

Health and safety performance

KPI reporting on a range of safety metrics enables the Board to assess the
effectiveness of safety practices and behaviours and receive assurance that the
business continues to drive a culture of continuous improvement. For further
information on safety, together with KPlIs, see pages 35 to 36.

Workforce and remuneration policies

The Group HR Director’s annual review of policies and update to the Board
provide assurance that policies are consistent with our values, support the right
behaviours and support a healthy culture. See page 39 for information on this
year’s review.

Whistleblowing policies, incidents or matters
of concern

The Board’s review of the whistleblowing policies in place across the business,
and the nature of employee concerns, provides reassurance that policies are
clear and accessible with no adverse trends. The Board is also satisfied that
appropriate arrangements are in place for the proportionate independent
investigation of any such matters together with any follow-up action required.

Colleague experience

Feedback from a number of channels provides the Board with an understanding
of the colleague experience, in addition to reviewing indicators such as
employee engagement index, absenteeism and employee turnover.

Leadership and talent review

Regular updates provided by the Group HR Director enable the Board to
monitor and assess the robustness and diversity of our leadership and talent
pipeline. This is supported by a review of leadership, graduate and
apprenticeship demographics and targets.

Diversity and inclusion policies and targets

The setting of targets and oversight of the programmes and initiatives
underway to support diversity policies enable the Board to see how these
measures demonstrably increase diversity and inclusion across our businesses.

Modern slavery statement

The Board’s annual review of the Group’s modern slavery policy supports its
oversight of the steps taken to prevent modern slavery and human trafficking
across the business and its supply chain.

Stakeholder survey results

Our annual stakeholder survey provides the Board with direct insights into how
our colleagues are perceived by key stakeholders and whether there are any
areas for improvement. This enables the Board to reflect on the decisions it
makes in the context of stakeholder input both prior to and after decisions have
been made.

Other key cultural indicators

The review of other key cultural indicators, such as customer satisfaction survey
results, targets on promptness of payment to suppliers and results of internal
audit reviews further supports the Board’s review of culture throughout the
business.
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Stakeholder engagement
A description of the Group’s key stakeholders and engagement with them is set out on pages 25 to 27 of the Strategic Report.

Board consideration of stakeholder interests
The Board has a meaningful programme of stakeholder engagement. Aimed at identifying and understanding the views of all of our
key stakeholder groups, it ensures that their interests are always considered when decisions are taken.

We engage with our stakeholders in different ways including surveys, newsletters and events. Formal feedback is presented to the
Board biannually. Whilst the executive directors typically lead on the interface, the Chair and other non-executive directors also have
opportunities to talk directly with stakeholders.

At the heart of this programme is an annual stakeholder survey which first began in 2016. This year the survey was conducted for all
our UK bus companies (except Go-East Anglia), Go-Ahead Ireland and Go-Ahead Singapore. A separate stakeholder survey was
conducted for GTR.

The stakeholder survey is conducted by an independent specialist insight agency using a consistent research methodology which
enables us to track trends over time. This year’s survey included bespoke questions on COVID-19, climate change strategy and
strategic initiatives such as mobility hubs. It also provided helpful insights into key themes such as perception, reputation, service
performance and relationship and engagement.

The Board was reassured that, with a few exceptions, the positive sentiment across the business continued from previous years, with
the general consensus being that operating companies were professional, reliable and responsive.

The Board understands the importance of assessing the effectiveness of its engagement strategies. The Company works in
collaboration and partnership with all our stakeholders which has the benefit of ensuring that ongoing dialogue is maintained
throughout the year.

Approach to workforce engagement

During the year, Harry Holt was the non-executive director designated to review and support workforce engagement across the
business. Having fulfilled a number of senior executive positions at Rolls-Royce, including the role of Chief People Officer, the Board
deemed Harry to have the depth of experience and skills suitable for the role.

Supported by the Group HR Director and Group Company Secretary, Harry undertook an annual review of the effectiveness of the
arrangements in place to provide the Board with assurance that its approach remained effective and provided a genuine means of
two-way engagement with the workforce.

This year, following the outputs of the business review, culture, devolved model and governance workstreams, an opportunity arose
for the Board to consider how its overall approach to workforce engagement could be strengthened.

2021 annual workforce policy and engagement update

In December 2021, the Group HR Director provided the Board with a summary of the annual workforce and remuneration policy review
and process. This had been undertaken across the business and highlighted that the future focus would be on developing a
harmonised policy framework which allowed for some flexibility for individual operating company policies within their highly unionised
working environments. Through this review, the Board concluded that workforce and remuneration policies and practices were
consistent with the Group’s values and supported its long term sustainable success.

During the year, the Board reviewed the results of pulse surveys, further details of which are provided on page 37. The Board also
discussed the key themes that mattered most to colleagues around the business during the year ended 2 July 2022, which broadly
included operational issues, COVID-19 recovery, engaging with trade unions, health, safety and wellbeing, leadership and
communication and working together.

Further information on how and why we engage with our workforce and the key topics raised during the year, together with examples
of how we responded, can be found on page 25.
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Customers, strategic partners and suppliers, government and communities

The pandemic has emphasised the importance of public transport services to our customers, communities and society. Engaging with
our customers enables us to provide safe, convenient and reliable services that serve our local markets and communities. As the
independent Transport Focus customer satisfaction surveys were paused in spring 2020, the Board reviewed the results of the surveys
undertaken by our individual operating companies to ensure that we have up to date insights from our customers that help shape our
decisions to support our communities effectively.

We have continued to work closely and collaboratively with our key partners, regulators and supply chain to ensure that service
provision remains at the right level and that suitable funding is received to enable essential services to continue to be delivered.

The majority of this engagement is through the Group Chief Executive and members of the senior leadership team, particularly in
relation to the operation of our bus and rail services, and in shaping the policy landscape within which the business operates. The
Board receives regular updates on matters such as government strategy and funding, policy changes, contract negotiations, existing
contract performance and changes in regulation or legislation that are relevant to the business.

During the year, the Group has sought to maintain an open, collaborative and constructive engagement with the DfT to help resolve
the identified LSER franchise matters of concern. For further information on the Board’s response together with actions taken to better
safeguard and assure compliance obligations of complex rail contracts, please see the Chair’s statement on pages 3 to 5 and Board
activities on pages 70 to 73.

Investors

The Board maintained an open dialogue with its investors to ensure that their feedback informed decision making. This was achieved
through a programme of structured engagement. The executive directors engaged regularly with investors linked to the reporting
cycle and, this year, more frequent discussions took place between the Chair and shareholders. Topics of focus included the situation
relating to the Southeastern rail franchise, succession and leadership changes, and the offers made for Go-Ahead (which resulted in
shareholder approval of the offer made by the Consortium comprising Kinetic TCo Pty Limited and Globalvia Inversiones S.A.U). During
the year, the Board received regular updates on investor sentiment. As reported last year, Leanne Wood, Remuneration Committee
Chair, also carried out a consultation exercise with our major shareholders and proxy voting agencies on our new directors’
remuneration policy, which was approved by shareholders at the General Meeting in March 2022. More details of this process and the
outcome of our engagement are available within the 2021 Directors’ Remuneration Report on pages 108 to 142.
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Evaluation

Board effectiveness review

For the year ended 2 July 2022, an internally facilitated review of the performance of the Board and its committees was undertaken.
Using Independent Audit Limited’s new board effectiveness review software, each director completed a questionnaire for the Board
and each of the committees of which they were a member. Automated reports were then received and discussed at the respective
Board and committee meetings. This process was supplemented by the Chair having a one to one discussion with each director on
their personal performance and any training or development needs. The Senior Independent Director appraised the Chair’s
performance.

The outcome of this review was that the Board and its committees continued to perform effectively, with each director having
sufficient time, knowledge and commitment to contribute to the long term sustainable success of the business. In particular, the more
recent changes to Board composition and progress against all of the actions identified in last year’s review had improved overall Board
effectiveness. The Board and Audit Committee in particular will continue to focus on these key areas over the year ahead and take the
relevant learnings forward as appropriate Board protocols are established under our new ownership.

The Board’s last external evaluation was facilitated by Independent Audit Limited for the year ended 27 June 2020.
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Division of responsibilities

Our governance framework
Set out below is a summary of the Group’s governance framework during the year ended 2 July 2022.

Board
The Board is collectively responsible for creating and delivering long term sustainable value for the business. The main
responsibilities of the Board during the year are set out below:

» Strategic direction, purpose and values + Culture and reputation » Stakeholder engagement

» Decision making in accordance with » Cyber security » Contracts, bids and acquisitions
Section 172 + Corporate plan and KPIs + Board development and effectiveness

* Risk management and risk appetite + Financial reporting and dividends + Non-executive director fees

* Health and safety + Climate change » Oversight of Group’s response to major

» Environmental, social and governance crises and other significant challenges
factors

Board committees

During the year, the Board delegated authority for specific matters to the Nomination, Audit and Remuneration Committees. Each
Committee Chair reported to the Board on their respective committee’s activities after each meeting, making recommendations to
the Board as appropriate. The main responsibilities of each committee during the year are set out below:

* Nomination Committee » Audit Committee * Remuneration Committee

» Board and committee composition, » Financial reporting » Design and implementation of
structure and size « Risk management and internal controls remuneration policy

» Succession planning system » Consideration of exercise of discretion

» Board appointments » Health and safety auditing » Determination of executive and senior

 Diversity and inclusion * Internal audit leadership remuneration

* Time commitments and independence + External audit * Chair fees

Read more on pages 81to 82 Read more on pages 83 to 89 Read more on pages 90 to 105

Executive Committee/Investment Committee

Under the new operating model, as explained on page 71, responsibility for the day-to day management of the Group’s activities and
oversight still resides with the executive directors. They are supported in this role by the newly reshaped Group Executive
Committee/Investment Committee which is headed by the Group Chief Executive and comprises the Group Chief Financial Officer,
Group Strategy and Transformation Director, Group HR Director, Managing Directors of UK Rail, London & International Bus and UK
Regional Bus, and Group Company Secretary. The Executive Committee/Investment Committee oversees implementation of Group
strategy, allocates financial and human resources, and oversees and provides support to the bus and rail businesses.

Independent Challenge Team

A newly established Challenge Team comprising members of the Group’s Strategy and Transformation, Finance, Legal and, on
occasion, Corporate Services teams brings diversity of voice, backgrounds and experience facilitating different perspectives and fresh
thinking into the decision making process.

Devolved structure

The Group Executive/Investment Committee is supported by a senior leadership team comprising individuals responsible for key
centralised Group corporate functions and the managing directors of each operating company, who are encouraged and empowered
to manage our operating companies as autonomous business units. Further details of our senior leadership team and operating
company managing directors can be found on our website.

The executive directors formally meet with the senior leadership team on a regular basis, through local operating company, Group
Executive/Investment Committee and senior leadership team meetings. These more formal meetings are supported by several cross-
business forums that serve to facilitate the sharing of knowledge, ideas and best practice. These meetings and forums are an essential
part of the Group’s devolved management approach, facilitating quality discussion and decision making while also preserving the
management and autonomy of local operations within the Group’s values and behaviours. We believe that this approach encourages a
good balance between local and Group initiatives and facilitates the sharing of best practice and expertise across the Group.
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Division of responsibilities continued

Roles and responsibilities

During the year ended 2 July 2022, there was a clear division of responsibilities on the Board which ensured accountability and
oversight. The roles of the Chair and Group Chief Executive are separately held and their responsibilities are well defined, set out in
writing, and regularly reviewed by the Board. A summary of the responsibilities of the Chair, Group Chief Executive and Senior
Independent Director are set out below.

Group Chair
» Leads the Board and demonstrates objective judgement

» Advocates the highest standards of corporate governance

» Sets the agenda and drives Board effectiveness

* Promotes a culture of open and constructive debate

» Engages with stakeholders and ensures their views are understood and considered appropriately in Board decision making

* Ensures Board decisions are taken on a sound and well-informed basis

Group Chief Executive
» Responsible for the day-to-day management of the Group and the Group’s performance

» Leads the senior leadership team, including development and succession planning

» Promotes the Group’s purpose, vision and culture agenda

» Ensures the development and execution of strategy, with responsibility for the Group’s overall performance
» Facilitates effective two-way communication between the Board, the business and the workforce

* Represents Go-Ahead externally to all stakeholders

Senior Independent Director

Following completion of the Scheme of Arrangement, the Senior Independent Director stepped down from the Board. The
responsibilities of this role were acting as a sounding board for the Chair, appraising the Chair’s performance and acting as an
intermediary for other directors and shareholders, if needed. These responsibilities were in addition to fulfilling normal non-executive
director duties of:

» Contributing to strategy development
» Scrutinising and challenging management’s execution of strategy within the Group’s risk appetite and control framework
» Providing support to the executive directors through external perspective and experience

» Serving on Nomination, Audit and Remuneration Committees

Board decision-making framework

Go-Ahead’s culture ensures that there is a proper consideration of the potential impact of decisions. As a matter of course, Section 172
matters are considered in the Board’s discussions on strategy, including how they underpin long term value creation and the
implications for business resilience. The Board oversees the implementation of decisions taken. Annual Board strategy meetings,
effectiveness reviews, post-investment reviews and lessons learned provide the opportunity for reflection.

The Board’s general approach to decision making is facilitated as follows:

Board and committee meetings

The Board agenda is set in collaboration between the Chair, Group Chief Executive and Group Company Secretary. The Board’s
Forward Planner supports meeting agenda content over the year to ensure that time is balanced between different elements of
strategy and operational performance, as well as the Board’s wide-ranging governance and regulatory responsibilities.

Ensuring there is sufficient time allocated to key strategic decisions is an important consideration for the Chair, to enable directors to
discharge their duties fully and effectively.

There is a clearly defined schedule of matters reserved for the Board and the Group Company Secretary ensures all Board procedures
are complied with. To allow directors to utilise their time and skills effectively at Board meetings, papers are circulated securely and
electronically to all directors a week before each meeting.

During the year, members of the senior leadership team and advisors were invited to attend and present at meetings, providing the
non-executive directors with a broader perspective and insight.

79
The Go-Ahead Group Limited Annual Report and Accounts 2022



Corporate governance

Governance continued

Division of responsibilities continued

Board decision-making framework continued

Board and committee meetings continued

Informal meetings and Board dinners are held usually either before or after Board meetings. Unscheduled meetings are held as required
where topics warrant more time or decisions need to be made outside of the normal cycle of meetings.

Each director is expected to attend all meetings of the Board and of those committees on which they serve and is required to devote
sufficient time to the Group’s affairs allowing them to fulfil their duties effectively.

Board training and development

The Board believes that continuous director training and development supports Board effectiveness. With the ever-evolving
regulatory and policy landscape in which the Group operates, it is critical that the Board maintains a good working knowledge of the
transport sector and how the Group operates within this sector, as well as being aware of recent and upcoming developments in the
wider legal and regulatory environment.

Directors are encouraged to be proactive and identify areas where they would like additional information to ensure that they are
adequately informed about the Group.

The Board confirms that all members have the requisite knowledge, ability and experience.

Information and support

The Board is supplied with high quality information, presented in a form designed to enhance Board effectiveness. During the year, the
Board continued to operate in accordance with its comprehensive Board Procedures Manual, which includes formal procedures for the
working of the Board and its committees within the governance framework, delegated authorities, the timely provision of appropriate
information and the duties and responsibilities of directors, including standards of conduct and compliance.

The Board also had access to a dedicated online resource centre portal, containing Board related policies, reference documents and
training and support materials.

Directors have access to the advice and services of the Group Company Secretary and may also take independent legal and/or
financial advice at the Group’s expense when it is judged necessary in order to discharge their responsibilities effectively.

Board induction programme

All new directors receive a tailored induction programme either shortly before or upon joining the Board. This programme ensures that
new Board members have a full understanding of the business and their responsibilities and duties as directors so that they can be
effective in their roles. The Chair and the Group Company Secretary agree the personalised induction plan, which is designed for each
individual, taking into account their existing knowledge, specific areas of expertise and proposed committee appointments.
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Board composition and succession

Composition of Committee

As at 9 October 2022, being the day prior to the Scheme of Arrangement between Go-Ahead and Gerrard Investment Bidco Limited
becoming effective, the Nomination Committee comprised the Committee Chair (Clare Hollingsworth) and four independent non-
executive directors (David Blackwood, Dominic Lavelle, Harry Holt and Leanne Wood). By invitation, the executive directors and Group
HR Director attended some meetings, with presentations from external advisors as appropriate.

Meetings
Attendance at Committee meetings can be found on page 69.

Overview of responsibilities
During the year, the Committee operated in accordance with its terms of reference which were reviewed and approved by the Board.
Key responsibilities were as follows:

Board composition and succession planning
During the year the Committee kept under review the size and structure of the Board with succession planning continuing to be a key
priority. The following changes took place to the Board’s composition:

» Following retirement of David Brown in late 2021, Christian Schreyer was appointed as the new Group Chief Executive, full details of
which were set out in last year’s Nomination Committee Report

» David Blackwood and Dominic Lavelle were appointed as non-executive directors in January 2022, succeeding Adrian Ewer as Senior
Independent Director and Audit Committee Chair respectively. The step taken to separate the roles of Audit Committee Chair and
Senior Independent Director added greater non-executive capacity and therefore greater robustness and independence to the roles
and responsibilities of the Board. The Audit Committee Chair was also appointed to the board of GTR to provide a clear line of sight
to the Audit Committee and Board

» Sarah Mussenden was appointed as Group Chief Financial Officer in May 2022, succeeding the Interim Group Chief Financial Officer,
Gordon Boyd

Biographies for each Board member during the year can be found on pages 66 to 67 including the relevant skills, experience and
contributions to the roles. Details of Board changes following the year end can be found on page 68.

Appointment process and time commitments

During the year, the Group engaged Odgers Berndtson (OB) to assist with the search that led to the appointments of the new Board
members above. OB was engaged because of its strong credentials, knowledge of the business and cultural fit, in addition to its ability
to access a diverse pipeline of talent.

For each appointment, a detailed role specification was agreed and used to produce an initial long-list of candidates. A short-list of
candidates was then taken through to the next stages which included fireside chats with the Chair, first stage interviews with a sub-
committee of the Committee and then final preferred candidates meeting the wider Committee.

Prior to appointment to the Board, any significant time commitments were required to be disclosed and approved by the Committee.
The letters of appointment for the Chair and non-executive directors also set out expected time commitments to the Board, with any
additional external appointments following appointment requiring prior approval by the Board. A full list of external appointments
held by our directors during the year ended 2 July 2022 can be found on pages 66 and 67.
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Leadership and talent succession planning
A key area of focus for the Committee continued to be overseeing the executive talent pipeline and senior leadership succession
plans.

The Committee supported the reshaping of the Group Executive Committee which emerged from the Group Chief Executive’s
business review with the new set of values and behaviours, which underpin Go-Ahead’s renewed purpose and the Group’s new
business model, providing further clarity and focus for leadership.

The Committee was also briefed on the initiatives underway to support, develop and retain the senior leadership team as well as
attract new talent into the business. This included updates on the extensive work being carried out across the business to improve
ethnic and gender diversity. Importantly our graduate and apprenticeship schemes continue to deliver a good supply of increasingly
diverse talent. More details about the initiatives underway are included on pages 37 to 39.

Diversity and inclusion

The Board Diversity Policy, which is reviewed on an annual basis, sets out the approach towards inclusion and diversity for the Board of
directors of the Group and this policy sits alongside the Group’s wider inclusion and diversity policy and initiatives which seek to have
a workforce reflecting the diversity of the communities we serve.

The Board recognises the benefits of having an inclusive and di