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The Pembrok
Murders

2013, averaging 121 millio
viewers across the seties.

April

Cattleya

Arturo Diaz joins Cattleya, (part of ITV
Studios internationaly, to launch a new
scripted production company in Spain,
calted Cattleya Producciones.
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Line of Duty

The finale of Line of Duty, produced by World
Productions (part of 1TV Studios UK) for BBC
One, is watched by an average of 12.8 million
viewers. It is the mast-watched episode of
any drama {ex. Soaps) since records began,

Love Island returns
Lovelstand UK returns to TV after missing
avyear due to COVID-19. The top episodeis
watched by 5.2 miltion across att platforms -
and is the biggest digital audience in 2021,
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Weather Targeting

ItV Iauriches real-tinie Weather Ta
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broadeaster tolaunch a product that ail«:.-ws
“adverisérs ta Altomate campaigais o
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ITV at a Glance

ITV is an integrated producer broadcaster (IPB) consisting of [TV Studios

and Media & Entertainment (M&E). Through ITV Studios we create,

own and distribute high-quality content for broadcasters and platform

owners globally. Through M&E, we distribute content across our

channels and platforms, with an increasing focus on driving streaming

viewing and revenues. The integration of these two businesses
provides an attractive destination for talent and offers advertisers
a unique opportunity to integrate their brand into our shows.

ITV Studios

)

One of the biggest global creators,
producers and distributors in

the world

Over 55% of ITV Studios total
revenue and 85% of ITV Studios

external revenue is from outside

the UK

60 labels

across 13 countries
supplying aver 200
channels and platforms

285+ unique
formats

across our format catalogues

90,000+
hours

of active content in our catalogue

We have built significant
scale globally; we have
aproduction presence
in six out of the top ten
largest TV content
markets as well as
being one of the largest
independent producers
in the world. We create,
produce, and distribute
abroad range of
programmes, including
drama, entertainment
and factual. Our
customer baseis
diverse, producing for
international television
broadcasters and global
streaming platforms,

ITV Studios creates and
produces content across
13 countries, while ocur
global formats and
distribution business
sells, commercialises
and distributes over

285 formats and over
90,000 hours of finished
programmes worldwide.

T ple Soenem Bage o

ITV Studios UK

ITV Studios UK is the largest
commercial producer in the UK.
We have 28 labels and create
and produce programming
across a diverse range of genres,
for ITV channels, ather UK public
service broadcasters (PS8s),
including the BBC, Channel 4,
Channel 5, along with global
streaming platforms.

ITV Studios US

ITV Studios US creates and
produces content for all the
major networks, cable channels
and streaming platforms

across the US. The businessis
underpinned by ITV America,
which develops and produces
unscripted content and has

a portfolio of successful formats
and returning series; and ITV
Studios America, which produces
high-end scripted programming
with the potential to travel and
build international appeal.

ITV Studios

International

ITV Studios also operatesin

the Netherlands, Germany,
France, Italy, Spain, Israel and

the Nordics and Australia,
producing entertainment,
unscripted and scripted content
for local broadcasters and
streaming platforms. Thisis
either locally created content, or
formats that have been created
elsewhere by [TV, primarily in the
UK, the Netherlands andin Israel.

Global formats

and distribution

Global formats focus on the
sale and exploitation of
unscripted formats around the
world. tt also generates revenue
from licensing our brands

for games, live events and
merchandise. The distribution
business focuses on the
international distribution of
drama, third-party content

and the finished tape versions
of all other ITV Studios shows

to broadcasters and platforms
internationally. Within this
business, we also finance ITV
and third-parties preductions to
acquire global distribution rights.

ITV total revenue
e Y

ITV Studios

£1,760m

(2020:£1,375m)

MEE

82m

£ gl e
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ITV adjusted EBITA*

1TV Studios

£215m

{2020: £152m)

* afullreconciliation between
our adjusted and statutory
numbers isincluded in our APMs
on page 59,

The Voice remains one of the
most successful formats in the
world. itis inover 70 countries
with six spin-off versions,

Media & Entertainment

Media & Entertainment
{M&E) is the home of ITV's
family of channels and
platforms - the largest
family of free-to-air
commercial channelsin
the UK, with programming
delivered across multiple
platforms. M&E is made up
of two parts - Streaming
and Broadcast.

Our streaming platforms
are our advertiser-funded
platform, ITV Hub, and our
subscription services, ITV
Hub+ and BritBox UK.

ITV Hub is the online home
of all our channels, live and
on demand and appeals to
audiences who do most or
all of their viewing cn
demand. ITV Hub+ is the
ad-free version of ITV Hub.

Fm A Celebrity...Get Me Out Of Here!
is a global format for ITV Studios and is in
15 countries. The UK series has been broadcast
annually for nearly 20 years.

BritBox UK has the largest
collection of British box sets
andis controlled and managed
by ITV, with the BBC and
Channel 4 as strategic and
equity partners, Channel 5

as acontent partner,and EE
and BT as distribution partners,

We also generate revenue
through in-programme
caompetitions and voting,
and increasingly through
TV Win, our digital
competitions platform,

In 2G22, we will supercharge
streaming by integrating ITVY
Hub, ITV Hub+ and BritBox UK
into cne platform - ITVX, It

will create a simplified consumer
proposition that will be
advertising video cn demand
(AVOD) ted, with a compelling
subscription video ondemand
{SVOD) proposition.

FIV phe D1l n e

Broadcast is the home of our
linear channels and continues
to deliver ITV's USP of mass
simultaneous reach and
unmissable content.

ITV's family of channels are
advertiser-funded and consist
of iTV,ITVZ, ITV3, ITV4, ITVBe,
and CITV. ITV offers unique
audience scale and
simultaneous reach to
television advertisers, as well
as targeted advertising on the
ITV Hub. These revenue streams
enable ourinvestment in
high-quality programming
across a range of genres, which
uniderpins the success of both
Broadcast and Streaming.

In addition to BritBox UK,

ITV has an SVOD jaint venture
with the BBC, BritBox
International. This is available
in the US, Canada, Australia
and South Africa, and will
launch in the Nordics in the
first half of 2022, It provides
local audiences with an
unrivalled collection of
British box sets and original
series all in one place.
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Chairman’s
Statement

Our purpose is clear: we entertainand .
connect with millions of people globally

reflecting and shaping culture wit
brilliant content and creativity, -

2021 has been a year that we can look
back on with immense pride as ITV has
continued to make significant progress
in executing its More Than TV strategy.
We've delivered a strong financial
performance, despite the challenges
of COVID-19.

Quality content is at the heart

of everything we do. We delight
audiences globally through the
creativity of ITV Studios and BritBox
International, And in the UK, where

we see ourselves as a national media
champion, we also have a focus on
democracy, culture and the economy -
delivering in all the ways we can for
our stakeholders. To succeed in this,
we have to invest and modernise

at pace to retain our pre-eminent
position. We're very focused on
executing Phase Two of our More

Than TV strategy - Digital Acceleration,
particularly the launch of ITVX and our
vision of being a leader in strearming

in the UK and an expanding force in
global content.

Our relationship with our stakeholders
in the UK and internationally is vital

to buitding a successful and sustainable
business - they're our viewers,
subscribers, customers and partners,
citizens, legislators and regulators,
colleagues and programme
participants, suppliers, shareholders
and debt investors. As a Board we're
very focused on how we engage to
deliver a positive impact for them.
How have we done in 2021?

1TV ple et 0 Barnetam

Viewers, subscribers, customers
and partners

ITV Studios’ distinctive programmes are

a core part of the content we offer on cur
own channels and streaming services, And
as anintegrated producer broadcaster, we're
ina strong position to invest in and launch
successful shows. This also drives value from
different revenue streams, Over two-thirds
of ITV Studios’ revenues now come from
external customers. [TV has increasingly
diversified by genre, geography and
customer, supplying compelling content to
broadcasters and platform owners globally,

In 2021we continued to be at the heart

of national life in the UK threugh good
times and bad, attracting large and

broad audiences as we entertained
viewers through our high quality and
varied schedule. This is both on our
broadcast channels and increasingly
through our streaming platforms —

ITV Hub, ITV Hub+ and BritBox UK -

as we build closer relationships with our
consumers. Competition for viewers' time,
though, continues to increase. Our priority
is to deliver the content our consumers
want, however they want to consumeiit,
The increased use of data enhances

how we do this by delivering a better
experience for our viewers, through
increased personalisation and the
continuous improvement of our platforms.
We alsc engage directly with cansumers
globally who are passionate about British
television, through BritBox International
and its fast growing subscriber base.

Our Media & Entertainment business is
advertising-led, with a compelling

SVOD proposition, We're building closer
relationships with our advertisers. We
provide them with more creative marketing
opportunities, helping build their brands
and drive their sales. Planet V, our
addressable advertising platform,is a
leading provider of programmatic video
advertising, second only to Google in the
UK. Therefore, we're now able to offer
advertisers targeted advertising campaigns
and our resilient mass simultaneous
audience, all with the assurance of a
brand-safe andmeasured environment.

We're very pleased to have agreed two new
multi-year commercial deals with Sky and
Virgin Media 02 during 2021, This makes our
content more accessible to their customers
through ITV Hub and yields increased
benefits to advertisers through Planet V.

We continue to build strong relationships
with our suppliers and partners, working
with those that not only deliver a great
service and innovation at the right cast
but also meet our high standards of
professionalism and align with our Social
Purpose goals. This year we published
our first Supplier Code of Conduct, which
sets out minimum standards expected
withregards to human rights, diversity,
sustainability and information security.
To that end, we've enhanced our standard
terms of trade.
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Citizens

Reaching nearly 40 million viewers in the
UK each week gives us a great opportunity.
We are in a position to raise awareness
and inspire pasitive change in the wider
community, as well as shaping ITV itself
for the better.

We continue to build cur better health
campaigns such as Eat Them To Defeat
Them (healthy eating) and our flagship
campaign, Britain Get Tatking (mental
health). We have a new partnership
between ITV2 and CALM to encourage
young people to take action on their
mental health. In 2021 we again promoted
Black Histary Month on and off-screen
with newly commissioned programmes
from some of ITV's biggest stars -

Willi am, Ashley Banjo and Charlene White.
And through our Diversity Acceleraticn
Plan, launched in 2020, we are continuing
to create more opportunities for those
from diverse backgrounds,

2021 has been a very important year
globally for Climate Action. To mark

COP26 we held ITV Climate Action

Week with a range of on-screen content,
commercial activities and campaigns
dedicated to helping citizens take action,
Wae also joined other UK broadcastersin
initiating the Climate Content Pledge to
promaote positive action on-screen and

have committed to align our Net Zero
targets with the Science Based Targets
Initiative. We carefully consider the business
risks and cpportunities from climate change
by complying with the requirements of the
Task Force for Climate-Related Financial
Disclosures {TCFD).

Legislators and reguintors

As a public service broadcaster (PSB} and
aresponsible business, ITV acts onits
cbligations - from paying appropriate
taxto providing high-quality trusted and
impartial news. We engage with regulators,
politicians and palicy makers on a wide
range of issues which impact ITV.

Jr relationship

We're very encouraged that in 2021 Ofcom
recommended to gavernment thatin

their upcoming PSB Review they recast the
regime for public service broadcastingin
the UK as a new Public Service Media regime
fit for a digital era. Within this, Ofcom has
recommended an extensicn to rules around
prominence and platform inclusion to cover
on demand and streamed content on major
online platforms.

Colieagues, programme
participants and everyons

we work with

COVID-19 has continued to pose many
challenges across the business. But the
resilience, determination and team spirit
of our colleagues has ensured that we
made very significant progress in delivering
our purpose and completed Phase One of
our More Than TV strategy during 2021.
My heartfelt thanks to everyone for their
hard work and commitment.

The health and well being of our colleagues
is a pricrity. As many have continued to work
remately, it’s essential that colleaques feel
connected and supported. This we have
done through regular vodcasts by Carolyn
McCall, our CEO and the wider leadership
team; virtual training and workshops;

and easily accessible and frequent wellbeing
advice through ITV Feel Good. In Autumn
2021 we undertook a Company-wide
employee survey. While we are

encouraged by the results, they also
highlight opportunities toimprove,

This will be a valuable focus for 2022,

As aBoard we believe that we should
have an open two-way dialogue with
our colleagues which helps inform
our discussions and decision-making.
Edward Bonham-Carter, wha is our
Senior Independent Director and
Waorkforce Engagerment Director,
works closely with the coileague
Ambassador netwerk and regularly
provides feedback to the Board.

with

our stakeholders in the
UK and internationally
is vital to building

a successful and
sustainable busine

Our Duty of Care Operating Board and
Mental Health Advisory Board continue
to provide practical guidance and support
on all aspects of our approach to mental
health and wellbeing for our tolledyues,
programime participants, and viewing
public. This is reflected in our policies

and decision-making.

Shareholders and debt investors
ITV is focused on driving shareholder value
through delivering its strategic priorities
and in 2021 made very good progressin
anuncertain envircnment. Total external
revenue grew strongly by 24%. Adjusted
earnings per share increased 40%, reflecting
this progress and the rebound in the
economy. The Board recognises the
importance of the ordinary dividend for 1TV
shareholders andis pleased to reinstate it
with a proposed 3.3p final dividend for 2021.

Understanding the views and interests of
shareholders and debt providers ensures
that the business continues to be successful
in the long term. Therefore, shareholder
feedback is regularly considered during
Board meetings andis animportant factor
in decision-making. 1TV managerment and
the Board engages regularly with ITV's
shareholders, through one-to-one
meetings, conferences and the Annual
General Meeting, which again was held
virtually due to COVID-19 restrictions. In
2021,ITV also hosted two investor seminars
with the wider management team. These
provided a deeper understanding of our
Commercial and Advertising strategy

and of ITV Studios and an opportunity

for investors ta raise questions with the
divisional teams. The Group COO0 and CFO
also had regular dialogue with the Rating
Agencies and the Core Banking Group
throughout 2021, providing updates on the
performance of the business, specifically in
relation to COVID-19.

Over the past six years ITV has rabustly
negotiated the economic uncertainty of
Brexit and the unprecedented disruption

of COVID-13. Despite these challenges

the current executive team has resclutely
invested in a dynamic programme of digital
modernisation. And were committed, as

a board, to devoting appropriate resources
for growthin years to coame.

SerForgr Brraloguin

Chairman

Ty ple iy




- Carolyn McCall, Chief Exetutive
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2027 Financial highdighty”

ITV's operational and financial performance
in 2021 saw a significant rebound after the
adverse impact of the COVID-19 pandemic
in 2020. While government-imposed
lockdowns and containment measures
inthe UK and internationally continued
sporadically during the year, the majority
of our productions returned, operating
efficiently and mitigating many of

the challenges that COVID-19 still

posed globally.

ITV Studios total revenue was up 28%
with double-digit growth across all areas
of the business.

For Media & Entertainment {M&E), the
combination of our linear channels’ mass
simultaneous reach, ITV Hub's brand-safe
targeted advertising proposition and the
strong econemic tailwind, meant 2021
had the highest advertising revenue in
ITV's history, up 24% to £1,957 million,
despite the lockdown in Q1. This included
strong AVOD revenue growth which was
up 41%. Total M&E digital revenues, which
includes AVCD, SVOD and other digital
revenues was £347 million in 2021,
whichwas up 40% in the year.

Total group external revenue increased
24% in the year to £3,453 million.

Statutory operating profit increased by 46%
10 £518 million, adjusted EBITA increased
42% to £813 million, including £48 million

of cost savings which more than offset £24
million of investments. ITV Studios adjusted
EBITA increased by 41% and M&E adjusted

EBITA increased by 42%. Statutory and
adjusted EPS increased by 32% to 9.4p
and by 4G% to 15.3p respectively.

The venture loss of BritBox UK was £61
million in line with cur guidance of £55
million to £60 million,

We remained highly cash generative in the
year, with profit to cash conversion of 80%.
At 31 December 2021, our net debt was £414
mitlion (31 December 2020: £545 million}
and our net debt to adjusted EBITDA was
0.5% (31 December 2020: 0.9x).

We remain committed toinvesting
organicaily in content, data and technoloogy
inline with our strategic priorities while
maintaining a credit rating investment-
grade balance sheet. We want to sustain
areqular ordinary dividend that can grow
over the medium term and we continue
to consider value creating inorganic
investment against strict financial and
strateqic criteria, with surplus capital
being returned to shareholders.

Reflecting ITV's strong operational and
financial performance in the year, andin line
with previous guidance, the Board intends to
propose a final dividend of 3.3p for the full
year 2021, based on two-thirds of a notional
full year dividend of 5.0p.

1. See APMs on page 59 for a full reconciliation between
our statutory and adjusted results.

VY's purpose

Our purposeis to entertain and connect
with millions of people glabaltly, reflecting
and shaping culture with brilliant content
and creativity.

have successfully

executed the first phase

of our More Than TV
strategy. We've continued
to implement our key
strategic priorities and

have further strengthenefis

the business.

Our colleagues are always our priority but
we are also focused on all our stakeholders:
our viewers, subscribers, customers and
partners; citizens; legislators and regulators;
pregramme participants and others we
work with; and our shareholders and

debt investors.

As a public service broadcaster {PSB), 1TV
contributes to the UK's culture and

society, creating shared national moments,
highlighting difficult issues, and running
programmes and campaigns for mental and
physical wellbeing, We make programmes
acrass the whole of the UK, reflecting British
culture and experiences, that are available
for free to everyone. We contribute to the
health of democracy, providing trusted,
impartial and high-quality local and national
news. And we play an important partin
economic growth, investing in regional
creative economies and the independent
production sector.

Driving positive change through
our Social Purpose priorities
Businesses have animportant role in

driving positive change and at ITV, our
Environmental, Social and Governance (ESG)
strateqy is an essential part of our purpose
and ability to deliver our business goals. ' TV
does much mare than entertain - it makes

a difference to British society in a way that
glabal competitors can not.

We have a unique ability to drive meaningful
change by reflecting and shaping culture,
raising awareness and inspiring positive
change through the massive reach of

our platforms. Our four Social Purpose
priorities — Better Health, Diversity &
Inclusion, Climate Action and Giving Back -
help us to express that, both on-screen and
off-screen, During the year we launched many
initiatives to continue to amptify ITV's Social
Purpose and detiver against our pricrities.

These included:

« Multiple campaigns to drive mental and
physical health, including cur flagship
mental health campaign, Britain Get
Talking, which has encouraged 106 million
new or better conversations to take place
singe its launchin 2019, Other campaigns
included Eat Them To Defeat Them
and 1Million Minutes, where close to
200,000 viewers pledged to volunteer
over 166 million minutes to help combat
loneliness. We also launched our ITV2
partnership with the charity Campaign
Against Living Miserably (CALM) aimed
specifically at addressing young
people’s mental wellness and
encouraging them to take action
to improve their mental wellbeing.

PPy ple o oa 000 0 f s i ol Tt
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& Charlene White: Empire’s Child was
adocumentary ccmmissioned as part of
1TV's programrning for Black History Month
inthe UK.

England Get Talking messages were
broadcast during the Euros as part of (TV's
Britain Get Talking mental health campaign.

A The Pembrokeshire Murders was
produced by World Productions {part of
ITV Studios UK). It was the biggest new
dramaonITVin 2021,

PPV ple oo o0 T henr o s Lna e

- ITV's Diversity Acceleration Plan Report,
which was published in July 2021, one year
after the Plan's launch, demonstrated the
progress made across our commitments,
including improving representation
on-screen and career progression
opportunities. We saw a 33% increase
inlead roles filled by Black, Asian and
Minarity Ethnic talent on-screen, and
through ITV’s Step Up 60 initiative, 62
opportunities were created for Black,
Asian and Minority Ethnic production
talent to gain mare senior experience
and step up to their next role. We also
launched our commitment to disabled
representation on screen, and remain
focused on doubling the representation
of our workforce with a disability.

« ITV's emissions reduction targets, set to
enable us to become a Net Zero Carbon
business by 2030 were approved by the
Sdence Based Targets Initiative. We also
demonstrated our commitment asa
business to these targets by linking them
to the remuneration of ITV's senior team,
and the refinancing of our Revolving
Credit Facility.

+ Wehelped raise a record-breaking
£13 million far UNICEF through Soccer
Aid 2021, We also continued to encourage
our colleagues to use their three paid
days a year for volunteering and have
launched a new mentoring scheme with
Creative Access, focusing on encouraging
aspiring and emerging talent from
underrepresented backgrounds into
the TV industry.

Our strategic vision

ITV operates in a very competitive
landscape, with viewing habits and the
needs of advertisers changing rapidly.
The COVID-19 pandemic created many
challenges and opportunities for our
business, including accelerating some of
the trends we were already seeing,
particularly the increase in viewership to
streaming platforms. White TV in the UK
still reaches nearly 90% of the population
each week, there is no doubt that overall
linear TV viewing volumes are declining.
The proliferation of digital platferms gives
viewers rnore choice cn what they watch,
when they watch and how they watch, and
we recognise that younger viewers, in
particular, are increasingly moving away
from linear viewing to digital platforms.
Our strategy is aimed to take advantage
of the long-term impact of changing
viewing patterns.

We have increased the pace of delivery of
our strategy, particularly the investment in
our digital products, 1TV Hub, Planet Vand
BritBox UK, which we continued investing
in during the COVID9 pandemic. This
investment and pace of delivery mean that,

as of today, we have successfully executed
Phase One of our More Than TV strategy.
We have delivered on the key priorities
which were supported by aninvestment
plan, and more detail on this is included

in the sections that follow.

We have a clear vision for 2026. The
significant progress we have made has laid
the foundations to enable us to go faster

in the delivery of our strategy, most notably
our digital acceleration, in order to realise
our vision by 2026, We aim to be a leader

in UK streaming and an expanding global
force in content. We will be focused on
three priorities to deliver our vision:

Expand our UK and global production
business

- Supercharge our Streaming business

« Optimise our Broadcast business

Alongside these priorities, we have set key
performance indicators (KPIs) and ambitions
to be delivered by 2026, We aim to achieve i
this through digital transformation acrass
everything we do. We will have a laser focus
on viewers and every decision will combine
our unigue creativity and datainsight.

We have continued to strengthen our IPB
model, which gives us a real competitive
advantage in achieving our vision. It provides
TV Studios with a base of core commissions
and a significant promaotional engine for its
content, and enables cross-promotion and
360-degree monetisation of this acrass our
business models. It secures access to great
content for ITV's channels, AVOD and SVOD
businesses; and very importantly, it helps

us attract and retain talent, whichis so key
in a creative business.

1TV Studios - Expand our UK and
global production business

ITV Studios is a world-class international
creator, producer and distributor. It is the
largest commercial producer inthe UK,
one of the largest producers in Europe
and one of the largest independent
unscripted producers in the US.

The vision we set out for ITV Studics
was to strengthen and grow our UK and
international production businessinto
a high quality and diversified global
business, and cver the last three years,
we have made very significant progress.

We are now a key scaled player in the
global content market: diversified by genre,
geography and customer base and we are
in a position of strength to take advantage
of the growing demand for quality content.
We have achieved this by focusing on cur
four strategic priorities: growing our
scripted business, growing our global
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formats business, and further diversifying
our customer base, allunderpinned by our
ability to attract and retain {eading talent.
As aresult, we now:

+ Producein 13 countries andin the
majority of those markets, we believe
we are one of the top three internationat
producer groups, and in the UK, we are
the biggest

+ Have a catalogue of over 90,000 active
hours and are one of the pre-eminent
distributorsin the UK

- Have doubled our proportion of scripted
revenues from 15% to around 20% of
total revenues since 2015

« Have grown our unscripted business and
now have over 285 formats globally, up
from around 165 in 2015

+ Have grown our revenues from streamers
significantly as we have tilted our business
towards the strong growth in demand
from streamers. In 2021, 13% of total
revenues came from streaming
platforms, up from virtually zero in 2015

« Have significantly strengthened our
creativity through a variety of talent
deals as we have focused our acquisition
activity on successfully bringing individual
creatives into the business, rather than
large scale acquisitions

Growing our scripted business

We have continued to build our portfolio

of scripted programmes, growing scripted
revenues by 43%, with a large propartion

of deliveries in the year for global streamers,
who are driving the overall growth in the
content market. We saw real success during
2021in the US, with Physical for Apple TV+
which has beenrecommissioned for a
second season, Snowpiercer for TNT which
has been recornmissioned for a fourth
series; and in the UK with vigil en the BBC,
the biggest new drama since Bodyguard in
2018, The Pembrokeshire Murders far [TV,
the biggest new drama series on TV since
2013, and, importantly, six of the top ten
highest-rating dramas on UK television were
produced by ITV Studios lakels (including

all of the top three). In Europe, we continued
to produce for streamers and local
broadcasters with programmes such as
Gomaorrah, Summertime and Balthazar.

in 2021, 1TV produced 175 hours of high-
value scripted content and our ambition
is to grow this to 400 hours by 2026.

Broeoning oo givbri formeats TR EY
We have a portfolic of world-class brands
which we continue to strengtnen, protect
and expand. In 2021 we sold 58 different
formats internationally, 15 of which were
sold to three or more countries. Dur existing
partfolio of brands, such as Laove Island,

Balthazar is a French crime drama
produced by Tetra Media (part of ITV Studios
International). itis now in its fourth season.

Line of Duty is produced by World
Productions (part of 1TV Studics UK) for
the BBL. It was one of the most watched
dramas on UK TVin 2021.

Crank Yankersis a comedy show
produced by ITV America for Comedy
Central. Itis currently inits sixth season.

A Robert Mooreis ITV News' Washington
correspondent. His report covering the
storming of the US Capitolin 2021 was
watched over 11 millicn times on Twitter.

The Chase, Four Weddings and I'm

A Celebrity...Get Me Qut Of Herel, continue
to sell well. We have expanded some of our
biggest formats with successful spin-offs
and this has hetped to reinvigorate some

of our more established brands, such as

The Voice, which now has six spin-off
versions, and Come Dine With Me with
Couples and Celebrity versions. We have also
grown our pipeline of new formats, that all
have the potential to be global hits, including
Let Love Rule, Ratin the Kitchen, Moneyball,
and|'dDo Anything For Love.

By 2026, we expect to increase the number
of formats sold in three or more countries
to 20

Further diversifying our customer base
The growth in the content market is being
driven by the demand from streamers, and
we have further diversified our customer
base by strengthening our refationships
with global and local streamers, particularly
in the US, for both scripted and unscripted
programming. in 2021, our revenue from
original commissions sold to streamers was
up 95% and we have projects in production
or under development with all the major
streamers globalty. We produced a number
of programmes for them in 2021, including
the fifth season of Queer Eye, and
Summertime season two for Netflix,

Ten Year Old Tom for HBO Max and The
Outlaws, a co-production with Amazon.

In 2621,13% of ITV 5tudios total revenues
came from streaming platforms {2020:
10%), and we expect this to grow to 25%
by 2026.

ttracting aod retaining lsading tatent
We continue to attract and retain the very
best creative talent, which remains
absolutely key to building a successful
Studios business. We offer a very strong
creative culture that provides areal
competitive edge and in 20271, we were
successfulin attracting and retaining the
industry’s best creative talent. In the UK
global hit format creators, James Fox and
Dom Waugh joined ITV Studios to launch
a new entertainment label, and executive
producer David P. Davis joined to launch a
new scripted label. In Europe, award-winning
executive producer, Moritz Polter joined to
setup a high-end scripted labet in Germany,
and renowned television executive and
producer, Arturo Diaz, joined to launch ITV's
first Spanish scripted label. These deals
enable us to capitatise on the demand for
premium scripted, and entertainment
centent in Europe and beyond.

ITV Studios is well positioned in the content
market and strategically pivoted to the key
drivers of that growth. Delivering against
our four pricrities and asscciated ambitions
will enable us to grow ITV Studios total

-~

YPY ple




Strategic Report | Chief Executive’s Report continued

revenues, on average, by at least 5% per
annum to 2026, While our ITV Studios
margin in 2021 has beenimpacted by
ongoing <osts associated with COVID-19,
we expect it to return to a margin range
o0f 13%-15% by 2023, which reflects our
shift into scripted content and our further
diversified customer base.

ITV Studios also remains focused on
innovation and technology to drive
efficiencies. It has embraced new digital
processes with more of cur productions
being managed remately, utilising tools
such as cloud-based editing, and we have
consolidated our US unscripted business.

Media and Entertainment
Following a restructure during 2021,

M&E has two businesses ~ Streaming and
Broadcast. Streaming is focused on driving
digital viewing and targeted advertising
through cur digital products, while
Broadcastis focused on delivering our USP
of mass simultaneous audiences on aur
tinear channels, This structure enables us
to: seamlessly and strateqgically respond to
changing viewing habits; be mare agile and
flexible; drive mass audiences and digital
viewing; ensure we have the appropriate
allocation of resources between broadcast
and streaming; further develop our digital
capabilities; and streamline the ways we are
wOTking 1o improve progductivity, make
quicker decisions and reduce cost,

Supercharge Streaming

2021 was a very successful year strategically,
financially and operationally for our
streaming business.

The !'TV Hub has benefited fram the
continued investment to improve the overall
product - including redesigning the interface,
enhancing the user experience, increasing
perscnalisation and doubling the number

of hours available on the service. This,

along with our strong schedule of drama,
entertainment and sport, particularly the
Euros, contributed to our growth in
streaming viewfng hours of 22% in the year,
with 9.6 millicn MAUSs which was up 19%.
Sirmulcast viewing on ITV Hub was also

up 38% and dwell time was up 14%. These
metrics demonstrate the growing scale

of our digital business, with more people
watching cur content, more often and for
longer. This continued growth is key as we
focus on accelerating our streaming business
in the second phase of our strategy.

Planet V has been rolled out to all the major
agencies and is now the second-largest
programmatic video advertising platform

in the UK, after Google, with over 1,000

users anboarded injust over one year from
launch. We have completed several tech
partnerships to enhance the data capabilities

- Loose Women is a core part of ITV's
daytime schedule in the UK. It won the RTS
Best Daytime Programme Award in 2021,

Coronation Street remains the UK's
biggest soap. It has been broadcast onITV
for over 60 years.

and targeting opportunities for our
advertisers which have been well recelved.
We had over 400 VOD only advertisersin
the year, with the majority of them being
completely new to VOD. Planet V has
opened up a long tail of advertisers and
addressable inventory that we previously
could not access and provides significant
opportunities for growth.

\We have made great progress in driving
growth across BritBax UK and BritBox
International during the year, BritBox UK
subscriptions have increased by over 45%
to 733,000, with churn rates halving since
launch. We had a pipeline of really strong
originat contentincluding Crime, which
was critically acclaimed, The Secret of the
Krays, The Beast Must Die, and, of course,
the second series of Spitting Image. The
content offering remains strong n the
first half of 2022, with eight originals
launching on the service. including ITV
Hub+, we now have over 1.2 million
subscriptions in the UK.

BritBox International continues to go from
strength to strength, with over 2.4 million
subscriptions across the US and Canada,
Australia and South Africa, whichwe
recently launched. The service will launch
in the Nordics in the first half of 2022 and
will continue to roll it out globally. By 2030,
we are aiming to have 10 to 12 million
international subscriptions.

TR

With this proven track reccrd and our digital
foundations in place, we are in a strong
positicn to supercharge our streaming
viewing and revenues, with the creation

of an integrated streaming service, ITY¥X
which will launch in Q4 2022. This is the first
integrated AVOD/5VOD service in the UK.

it will be an AVOD led service with a
compelling SVOD proposition. [t will
provide a seamless viewer experience with
a significantly enhanced digital-first content
offering, allowing our viewers 1o watch
whenever and however they want, and

to attract those audiences who do the
majority of their viewing on digitai services.
It combines the ITVY Hub, ITV Hub+ and
BritBox UK into a free and premium content
offering, leveraging our scale, brand and
theinvestments and success we have
achieved to date.

To support our ambitions for iTVX, in 2022,
we willinvest £1.23 billion in content across
linear, AVOD and SVOD. This will increase

to £1.35 billion in 2023 and we expect total
content spend to continue at around this
level going forward. Our one content budget
includes our existing network schedule
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budget, our content budget previously
allocated to BritBox UK, along with
significant incremental content investment
for ITVX. We will invest in high-quality,
trusted content across a wide range of
genres, including large family entertainment
shows, sport, drama, factual and news which
will drive simulcast viewing on ITVX and mass
audiences on linear channels. In addition, our
digital-first strategy for ITVX will offer
viewers new and exclusive series every week;
box sets made available in their entirety at
the same time as linear transmission; FAST
channels (Free Ad-supported Streaming

TV services are curated, data-driven
channels that arc always on, with content
that evolves and changes depending on
viewer preferences); acquired content and
content partnerships and archive content.
We are pleased to have already secured

a deal with Warner Brothers for American
drama and comedy titles, such as The OC,
One Tree Hill and Nikita,

By the time we launch [TVX in Q4 2022, we
will have 15,000 hours of streaming content
available, both free and pay. We currently
have around 4,000 hours of content on TV
Hub. There will be a clear and compelling
subscription upselling path between AVOD
and SVOD. ITVX's premium tier will include
BritBox's 6,000 hours of British content,
future subscription content partnerships
and all of ITVX's content ad-free.

To give ITV greater control over BritBox UK
and enable itsintegration into ITVX, the BBC
has ceased to be a shareholder in BritBox UK.
They will continue to be a strong partner for
BritBox UK and BritBox International, and
we have agreed a new long-term content
supply deal with the BBC. AlLPSB partners
are committed to BritBox UK which offers
consumers a large library of the majority

of PSB British content in one place from the
past and recent past.

ITVX will combine the experience of our
linear advertising propositionwith the
precisionof addressable advertising to fully
monetise the value of our digital audiences.
We will provide a more targeted offering
through scaled addressable advertising
inventory not previously available, using
our established data and analytics
capabilities to drive higher-value data-driven
pricing models. This opportunity will allow
us to capture new brands in the long tail

of advertisers who want smaller scale
addressable advertising rather than

mass campaigns.

We have significantly investedin our data
and technology capabitities over the last
three years and these capabilities will be
central to ITVX and the decisions we make.
Our technology team which is supporting
our transformation across the business has
doubled in size since 2020, and we have

really focused on digitising the way we work,
enabling and embedding technoiogy across
everything that we do. We have established
a data and analytics centre of excellence and
have invested in our cloud-based capabilities
to make us scalable and adaptable. We are
also working in a more seamless way across
our business, particularly in content, product
and marketing, with data informing mare of
our decisions,

To measure success within Streaming and
deliver long-term growth for our
shareholders, we have redefined our KPIs
and set ambitious targets to 2026.

The combination of aur data-driven
models and one content budget will enable
significant flexibility to optimise viewing
and revenue acrass linear, AVCD and SVOD,
to achieve our overall ambition, which is

to double our digital revenues to at least
£750 million by 2026.

Scaling digital revenue will reflect how we
materially shift the business focus, across
product and viewer experience, content
investment and commercialinnovation to
be digital-first. This growth will be achieved
by bringing mare people to our service - we
are therefore targeting to double our MAUSs
on ITVX to 20 million by providing content
that they can’t get enough of. We aim to
double streaming viewing hours to two
billion by 2026.

By providing a clear, compelling and
differentiated subscription offering within
our service, we will double our current UK
subscriber base to 2.5 million by 2026,

Optimise Broadoast

As the UK’s biggest TV advertising platform,
the Broadcast business is hugely important
to ITV. We are, and will continue to be, the
home of mass simultaneous reach which

is increasingly valuable to advertisers as
viewing becomes more fragmented.

No other platform can deliver scale in

such a brand-safe way and that continues
to be a critical differentiator for advertisers,
andwill continue to be animportant part of
marketing campaigns. TV remains the media
delivering the highest return on advertising
investment and this revenue stream will
undoubtedly continue for many years

to come. The Broadcast business also
generates significant cashflows through
advertising revenues, which helps fund
ourinvestmentin content,

2021 saw TV deliver the highest total
advertising revenue (TAR) outturn inits
history, There was of course a tailwind from
the reopening of the ecanomy, but there
was a lot of self-help too, with the delivery
of our commercial strategy, particutarly the
successful roll-cut of Planet V as detailed
earlier. Our Commercial team did an

incredible job during the year in deepening
strategic relationships with clients and
waorking more collaboratively with them,
using data-driveninsights to demonstrate
the power of television, and advertising
with ITV.

During 2021, the team has successfully
brought over 400 new advertisers to
television, encouraged existing digitally
mature advertisers to rediscover TV and
increase their spend, and have provided
innovative ways for brands to advertise

on television. Examples include: advertiser-
funded content; commercial partnerships;
product placement and spansorship, using
the power of our brands to help advertisers
engage with audiences in different ways.
All thisis made possible and more

valuable by being an IPB, with editorial,
commerdcial, creative and production
waorking together to provide valuable
opportunities for advertisers.

We have several specific initiatives that
encourage advertisers to ITV, including

{TV AdVentures Invest and ITV AdVentures
Ignite for digitally native brands; ITV Backing
Business, our B to B initiative supporting
businesses; and TV Home Planet — an
initiative for sustainable brands to tell their
environmental stories and encourage
viewers to reduce their carbon feotprint.
We also recently launched ITV Ad Labs which
brings together all of ITVY Commercial's
innovations which the team have been
trialling and bringing to the market.

ITV AdVentures Invest is our Media for
Equity programme which launched during
the first half of 2021 and involves ITV taking
mincrity stakes in early-stage digitaland
direct-to-consumer businesses, in return for
advertising inventory across ITV's channels
and the ITV Hub. We have made several
investments to date, including location
service, what3words, and online health
brand, Feel. This is yet another way for us to
encourage digitally native brands to TV and
demanstrate the proven returnit offers.

During the year, we continued to deliver
unrivalled audiences, informing and
entertaining the nation with high-guality
pragramming across the fult range of
genres. {TV main channel's share of viewing
(SOV) (which includes the BBC) increased
marginally in the year from 16.7% to 16.8%,
benefiting from the UEFA European Football
Championships (Euros), the return of Love
Island and a strong slate of new and
returning dramas.

We have an exciting schedule on the TV
family of channels in the first half of 2022
with new and returning dramas including:
The Ipcress File, Holding, Tell Me Everything,
and The Bay; and new and returning
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entertainment, including: Starstruck, Romeo
& Duet, The John Bishop Show and Saturday
Night Takeaway. Cur sporting schedule
includes the FA Cup, Premiership Rugby,
England Women's football qualifiers and
friendlies, and the FIFA World Cup. We are
also extending our commitment to our
national and international weekday evening
news by increasing its tength from 30
minutes to one hour.

With the launch of ITVX in 2022, and the shift
of the business to focus on digital-first, we
will sharpen our broadcast channels te deliver
those unmissable, must-watch moments

for our audiences. With the proliferation of
choice, it's never been more important for us
to find those programmes that can capture
the attention of millions and create huge
shared moments of entertainment — whether
that's drama, big entertainment, sport or

live events.

Delivering unrivalled audiences of scale in
a trusted, brand-safe environment remains
a priority for us. To maintain our USP as the
home of the biggest commercial audiences
in the UK we have set new KPIs to measure
our success. Thisincludes tracking our [TV
Family share of commercial viewing (SOCV)
(whichis ITV’s share of viewing as a
proportion of all commercial ad-funded
channels in the UK). in 2021 our share
increased from 32.8% in 2020 1o 33.1%.
Our ambition to 2026 is to maintain our
SOCV at 33%.

In addition, we want to ensure that we
continue to deliver meaningful audience
scale, so our new KP! tyacks our share of the
top 1,000 programmes on commercial TV.
In 2027 our share was 93% which was flat
year-on-year. Our ambition to 2026 is to
continue to deliver at least 80% of the top
1000 biggest commercial audiences for TV
programmes on a two-year rolling basis
across our portfolic of chiannels.

Following the renewal of our long-term
commercial partnerships with Sky and Virgin
Media 02, we now have the oppaortunity to
deliver linear addressability through Planet
V. We are developing our linear addressable
capabitities via IP delivery which we will
begin to test during 2022.
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Since 2018 we have made a cumulative
investment of £72 million in ITV Studics
creative development, [TV Hub, Planet v,
data, tech and BritBex, in line with our
strategic priorities. This has delivered
the significant growth we have seen in
ITV Studios and in our digital viewing
and revenue. This was in line with our
plan announced in 2018 and includes
£24 million in 2021,

T ple o

To deliver our digital acceleration we will
make further investments across content,
dataand technology in 2022 and 2023,
funded by our strong cash flows and
partly offset by a new programme

of cost savings. We are confident that by
2026, incremental annual revenue will
cover incremental annual content and
non-content investment iniTVX.

Our one content budget across all
platforms allows us complete flexibility
to optimise our spend across linear,
AVOD and SVOD to maximise digital
viewing and advertising revenue. We
have a very disciplined approach to
content investment and have based
the incremental investment on rigorous
analysis of both the current and
incremental spend. It reflects both the
confidence we have in providing leading
edge cantent far our viewers and
advertisers, as well as the inflation

we are seeing in both commissioning
and acquiring content.

Total content costs in 2022 willbe
around £1.23 billion, which is higher
than our original quidance of £1.16 billion
andincludes £20 million of content
investment for ITVX, and the
reclassification of BritBox UK content
costs from M&E variable costs. in 2023,
we expect total content costs to be
around £1.35 billion, which includes £160
millicn of content investment for ITVX,
which is partly offset by a reductionin
main channel commissions, We expect
total content spend to continue at
around this level going forward.

Non-content investment includes costs
that will be ongoing in our cost base

and covers our data and technology
capabilities and variable streaming costs.
INn 2022 and 2023 this will be £25 million,
Variable costs of streaming will continue
to rise thereafter as streaming viewing
increases. These costs will be of fset by
additicnal permanent cost savings in 2026.
in addition, there will be one-off costs of
£20 million related to the launch of ITVX
in 2022, reducing to £10 million in 2023.

Total non-content investment for ITVX
in 2022 will therefore be £45 million and
£35 million in 2023,

In 2022, we will also invest arcund £10
million in ocur digital capabilities and
innovations which includes, Planet V and
addressabie advertising, and Studio 55
Ventures. This is our digital innovation
business focused on attracting talent
and creating content and advertising
opportunities targeting 16-34 year olds
as well as revenue generation. These

investments will reach break evenin 2023.

Unfargotten is a scripted title produced
by Mainstreet Pictures (part of ITV Studios
UK). It drove significant anline viewing, with
15 million streams on the ITV Hub.

- Tell Me Everythingis a new teendrama
commissioned for ITV2. It will be released
in2022

A Royal Carols: Together At Christinas
was a special Christrmas carol concertled by
the Duchess of Cambridge. It was broadcast
on TV an Christrnas Eve.

& The OCis an American teen drama which
will be available onITVX. It forms partofa
multi-year exclusive deal with Warner
Brothers for 1,200 hours of content.
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Cost savings

We are on track to deliver our cost savings
target of £100 million annualised
permanent overhead cost savings by

2022 {fram 2019). In 2021 we delivered a
further £37 million of permanent savings
which was ahead of our target of £30 million
for the year due to phasing. Savings were
achieved from our new operating model,
the increased use of technology and data,
contract renegotiations and infrastructure
savings in M&E, At the end of 2021, we had
cumulative cost savings of £83 millian,
with £17 million expectedin 2022. We

also delivered £11 mitlion of temporary
sdvinys 111 2021 due to a natural decreasc
innon-essential spend, such as travel

and entertainment as a result of
government restrictions, particularly

in the first half of 2021.

From 2023, we will target an additional
£50 million of annualised permanent
overhead cost savings to be achieved by
2026. We expect these savings to come
fram continued reductions in broadcast
supply chain costs, overheads, property
rationalisation and further inncvationin
ITV Studios. These savings will largely be
delivered in 2025 and 2026,

Colleagues

tamincredibly proud of the way our
colleagues have continued to work with
determination, pride and a real sense of
purpose over the last year, with many still
having to work at home for the majority of
the year. ITV has succeeded to date because
of the people who work here. Our colleagues
are central to our purpose and vision and

are at the heart of what we do. They make
this a creative, collaborative and commercial
culture and have helped build the strong
foundaticns of our business today.

AtITY, we understand and value the
creativity that diversity brings to our
business, and strive for aninclusive
environment where everyone can be

their authentic self. We aim to reflect the
diversity of modern society both on and
off-screen. Qur Diversity Acceleration Plan
aims to increase the pace of progressin
this area, and we have several workforce
initiatives in place to drive our inclusive
culture, We also have five active colleague
networks that help to shape the culture at
ITV and ensure that all colleagues feel
represented and their voices heard.

in 2021 we ran a full engagement survey
for our employees globally, with 76% of
our employees sharing their views. From
the results, 87% of colleagues said they
were proud to work for TV, 82% said they
can be their authentic self at work, and 77%
felt that colleagues from all backgrounds
have equal opportunities to succeed at ITV.

I'm pleased with the results, and while there
were areas identified as opportunities for
us te improve, particularly around career
development, and the communication of
[TV's vision, which we will focus on this year,
we have demonstrated that the work ITV
has done to support our colleagues aver
the last two years has had a positive impact,

In 20622, |, along with members of the
Management Board will be holding a series
of roadshows in the UK and internaticnally
to update our colleagues on the evolved
strategy- the vision and the mission we
are on. We are looking forward to this and
in particular, getting feedback fromright
across the business.

Duty of Care

As part of our ongoing evolution of Duty
of Care best practice, we have recently
anncunced new measures to strengthen
our support for preducers working oniTV
network programmes. It includes:

Extending our Duty of Care training for
third-party producers working on ITV
Network commissions who would like
to access it

+ Recruiting a new Duty of Care Business
Partner for M&E to advise and support
on delivering appropriate participant
welfare plans for productions

+ The launch of new Experience Surveys -
believed to be anindustry first - to allow
participants to provide feedback on
their experience

TV menitors and reviews historic issues

to continue to evolve and strengthen our
Duty of Care policies. In the Netherlands,
iTV has appointed a Dutch law firm to
conduct an external investigationinto
allegations of inappropriate behaviour
surrounding The Voice of Holland. In the UK,
ITV will be giving evidence and cooperating
with the inquest into the death of Steve
Dymond, who died in the days following
the filming of The Jeremy Kyle Show.

Regulation

Ofcom has published its final statement
on the future of public service broadcasting,
including recommendations to the
government as to how the system might
be maintained and strengthened. Gfcom
has concluded that there is now an urgent
need for a new framework to support an
effective transition to public service media
(PSM), straddling online and broadcast TV.
We remain fully engaged with Ofcom and
the government on this, particularly in
relation to the need for reform of the rules
governing prominence, inclusion and fair
value for PSBs on all major platforms,
particularly online. The government
intends to publish a Media White Paper
during the first half of 2022.

In 2020 the government publishedits
statement confirming the introduction

of a 9pm watershed banon TV and VOD
advertising of High Fat Sugar and Salt (HFSS)
products, and a prehibition on most paid-for
online HFSS advertising at all times. Small
and medium-sized enterprises (SME) food
and drink companies and owned media (e.q.
own company websites and sacial accounts)
are exempt. Subject to the passage of the
Health and Social Care Bill through
Parliament, the ban will come into effect

on 1 January 2023, Whilst we remain Tully
engaged with this process — and continue

to believe that there is a strong, evidence-
basedcase for alternatives to the pre

Spm ban - the proposed TV ban wilt
negatively impactITV.

In 2021, the government completed a call
for evidence in relation to gambling, with a
White Paper expected during 2022, The call
for evidence was very broad, encompassing
theindustry as a whole, and advertising may
form part of any eventual process of reform.

Cutiook

2022 will be an exciting year for ITV as we
look towards the launch of ITVX. We are
confident that our vision and strategy is the
right long-term plan for ITV. We are clear

on what we need to do to deliver our digital
acceleration and our ambition to be a leader
in UK streaming and an expanding global
force in content. We start from a position of
strength and have the foundations inplace
to take advantage of the evolving viewing,
advertising and content trends,

We have started 2022 with growthinITV
Family SOCV, and good engagement in
streaming. The demand for advertising

has remained strong with Q1expected to
be up around16%. Aprilis expected to be up
arcund 10%. Q2 will be impacted by tough
advertising comparatives, which in 2021,
saw a strong rebound from May onwards,
along with the Euros in June.

Our balance sheetis in good shape and

well within investment grade metrics.

This combined with our strang cash flows
enables us to invest behind our strategy

to build a more valuable digital media and
entertainment company, and deliver returns
to shareholders, Going forward, the Beard

is committed to paying a full year ordinary
dividend of at least 5.0p which it will grow
over time.

Chief Executive
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Investor Proposition

Unique market position

ITVis a global and diversified integrated producer broadcaster
with a long history of strong execution and unique content. There
are several key pillars te ITV's strong market position:

1. ITV Studios is a scaled and diversified business and one
of the largest independent producers in the world and

with a global distribution network

2. Mass reach audiences with 93% of the top 1,000 commercial
broadcast programmes on TV being on ITV in 2021

3. Unparalleled depth of advertising relationships enhanced
by being the largest ad-funded premium streaming service

in Europe

4, Aleading media brand, trusted by consurners in the UK

and internationally

5. One of top five data sets in UK with our pool of 34.7 miltion

registered user accounts on ITV Hub

ITV’s model has already delivered strong revenues in 2021,

ITV Studios revenues are almost back to 2019 levels and it has
increased its scripted revenues by 43% and almost doubled
revenues from original commissions sold to streamers. M&E has
delivered record advertising revenues, up 24% YoY. ITV continues
to experience strong M&E digital revenue growth’, growing at

a 28% CAGR since 2018 and digital viewing numbers growing

at a 12% CAGR during the same period.

We have also been building our data-driven and tech capabilities
helping to:

+ Develop and implement Planet V, our programmatic video
advertising platform, the second largest in the UK, after Google,
with over 1,000 users

+ Rapidly grow our SVOD proposition and reach, with total globat
subscribers of over 3.6 million

6. Arapidly growing international streaming business

1. Total digital revenue indudes AVOD advertising revenues and SVOD subscription revenue as well as linear addressable revenue, digital sponsorship and partriership reveriue,
TV Win and any other M&E revenues from digital business venturas.

A 4

Strong platform ready for digital acceleration
]

Phase One of our More Than TV strategy
laid the foundations for the next stage
of ITV's growth story. ITV has a new
2026 vision, to be a leader in UK
streaming and an expanding global
force in content through:

Expanding Studios globally

Cptimising

T
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Financial strength and cash generation

ITV retains a stable investment grade
balance sheet supported by strong and
reliable cash generation to enable ITV to
invest behind its key priorities.

1. Studios revenue is expected to grow by at least 5% on average per annum until 2026

with a margin of 13% to 15% from 2023

. Creation of ITVX - a simple and seamless customer-facing integrated AVOD/SVOD

platform to combine the best of ITV content in one place. Our digital-first content
strategy will prioritise content through AVOD on our ITVX platform and will deliver large
and growing targeted audiences for aur advertisers or enhance our SYOD growth. Qur
established data and analytics capabilities will drive higher-value data driven pricing
models and help to deliver our 2026 targets of doubling digital revenues to at least
£750m, doubling streaming viewing, doubling MAUs and doubling subscribers

. This enhanced platform will allow ITV to optimise its model between linear

and non-linear TV, maintaining its share of mass audience whilst growing digital
streaming revenues

ITV maintains tight financial discipline
with a focus on efficiencies and we are
on track to achieve £100 million of cost
savings per annum by the end of 2022
with an incremental £50 million of
permanent savings by 2026.

The Board is cormmitted to an ordinary
dividend of 5p per annum, which will
grow over time. Surptus cash will be
used for accretive, value-adding M&A
or further capital returns.

PV Al Ar ol s n o e e 00T i
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Market Review

The markets in which we operate are
dynamic, increasingly competitive

and rapidly changing. We are seeing
increasing demand for content globally
driven by the proliferation of channels
and platforms. This combined with
changes in the way viewers consume
media, brings both challenges and
exciting opportunities to ITV.

P The Ipcress File is a new drama oniTv
in 2022. It will be distributed by Glabal
Distribution, which is part of ITV Studijos.
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Strong global demand for content

Trend

The demand far quality content from
broadcasters and platform owners remains
strong and we expect the global content
market to grow at an average rate of 3%
per annum over the next five years, driven
predominantly by streaming platforms.
While the budgets of many free-to-air
broadcasters (FTA) and Pay TV cperators
are expected to rermain relatively flat, they
are continuing to invest in their schedutles,
and despite the growth of streaming
platforms, FTA and Pay TV are expected
to remain the largest buyer segment in
the inarket. streaming platforms are
expected ta make up around 30% of the
overall market by 2026 {Source; Ampere
Analysis), which includes all spend on
content including films and sports rights.
The streamers are demanding exclusive,
brand-defining original content, including
locallanguage and library content, to
meet the increased expectations of new
and existing subscribers.

The demand for high-quality scripted
caontent, in particular, has increased
significantly, with the global streaming
platforms investing heavily to attract
subscribers, using it as a tool for
differentiation and prominencein
anincreasingly competitive global
environmertt. This has significantly
increased campetition and costs in the
market, particularly for talent,impacting
the margin for scripted content, which is
generally lower than other genres.

d for unscripted content remains
as platforms and channels continue
fire lower-cost, high-volume
-popular series to fill the gaps around
ore:expensi ve scripted titles, to attract
3ass simultaneous viewing, appeal to
,ewxég,idienlces, or supplement the viewing
f existing subscribers.

-The UK remains the dominant producer
‘#@nd exporter of unique unscripted formats.
.. _TheUSdominates scripted and is the

) " "largest content market in the world.
Other key attractive creative markets
include France, the Nordics, Italy, Germany,
Australia, and Spain which has access to
Latin American markets.

- How we are responding

ios is a leading global creator,

er and distributor of content and due
tsScale and presence, is well-positioned
‘to capture this groiwing demand for content.
We produce content in the genres highly
demanded and are in six of the top ten

largest TV content markets around the
world, and, in the majority of the marketsin
which we operate, we believe we are one of
the top three international producer groups
in that market (based on internal estimates).
We also have relationships with all the
major buyers globally.

Akey part of our ITV Studios strateqgy Is

to grow scale in scripted contentin

English and local languages, as well as to
diversify our customer base, particularly
towards streaming platforms. Over the

last few years, we have invested in creative
development and strengthening our creative
talent base across ITV Studios to help drive
scripted commissions and relationships

with global streaming platforms.

We have strength inunscripted content
which is around 70% of our overail ITV
Studias productionrevenues, and it

remains important to us. We have built

a healthy pipeline of returning formats

and pregrammes, which we will cantinue

to nurture and develop as well as focusing on
the development of new global unscripted
and large entertainment formats.

ITV Studios focuses on praduction
innovation and efficiency with improved
ways of working to help mitigate production
costinflation in the market. This includes
using remote Cleud editing, and production
hubs for key formats.

Creating and owning the IP far our content
isimportant to 1TV Studios as it allows us to
maximise its global value. Where possible,
we da this through format sales, licensing,
and by selling our content to optimise its
primary and secondary windows acrass
different distribution channels and
customers (FTA, AVOD and SVQOD). This
contributes to our higher overall ITV Studios
margin relative to our industry peers.

We have one of the industry’s largest,
broadest and deepest catalogues with
over 90,000 hours of active content which
enables us to provide library content at
scale to cur international client base.

As anintegrated producer broadcaster,
ITV Studios also benefrts from dernand for
its content from ITV's FTA linear, AVOD and
streaming channels, providing M&E with

a strong and secure content supply,

& The Outlaws is produced by Big Talk
Productions (part of ITV Studios UK) for
the BBC in the UK and Amazon Prime
Video internationally.

& Summertime is produced by Cattleya
inltaly {part of ITV Studics International),
for Netflix.

& Moneyball is 2 new ITV gameshow
format created in the UK. It was broadcast
on TV main channel during 2021,
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Digital platforms and changing viewer habits

Trend

Over the last ten years, there has been rapid
growth in the number of global streaming
platforms available, increasing from arcund
17 to 15 global and local streaming services
today. The global ptayers are led by Netflix,
followed by Amazon, Disney+ and Apple TV,
with local SVOD services including BritBox
from ITV and the BBC, Salte from M6 and
TF1, Joyn from ProSieben and Discovery,
and Viaplay from NENT.

Alongside the growthin 5VOD services has
hreen a proliferation of AYCD services from
large global conglomerates, including Huly,
PlutoTV (ViacomCBS), Tubi (FOX), Roku
Channel and Vudu {NBCU and WarnerMedia)
wiho offer free, ad-suppoerted content, many
of which are rolling out internationally,

The rise in the number of platforms offers
viewers increased choice and flexibility
about what, how, where and when they
watch cantent. This has significantly
impacted viewing habits globally, with the
COVID-19 pandemic further accelerating
some of the digital viewing trends we had
previously started to see. There has been
asignificant increase in VOD viewing on TVs
{particularly connected TVs)and non-TV
devices {(such as smartphones, tablets and
computers). This evolution, however, is not
uniform across demographics, with younger
viewers spending proportionally more
time consuming video content, while older
demographics spend comparatively more
tirme engaging with linear television.

In the UK, linear viewing of broadcast TV
remains popular and reaches nearly 90%
of the population each week, with the total
average minutes viewed of live content
being 84% of all broadcast viewing in 2021,
which was flat year-on-year (Scurce: BARB).
Viewing to public service broadcasters (P5SB}
in the UK has remained more resilient than
linear channelsin other markets andis
helped by the strength and investment

in original content made by the PSBs,
particularly the BBCand ITV.

tn terms of total viewing, regardless of
which device content it is watched on, TV
rernains the dominant platform, accounting
for nearly 606% of anindividuals average
video time per day, followed by YouTube
and streamers {Source: BARB/Thinkbox).

Overall viewing velumes for TV, however,
are declining, with the total number of
viewing hours of broadcast TV falling by
10% year-gn-year, The avarage daily minutes
of total TV set viewing in the UK, including
unmatched viewing (content that cannot be

matched to breoadcast TV content, such as
streamers, YouTube, games consoles), also
fell by 6% in 2021 te 260 minutes (2020:
277 minutes) per person, with 2020 partly
benefiting from strong viewing volumas
as a result of COVID-19 stay-at-home
restrictions. Within this, the average daily
minutes watched of unmatched viewing
increased marginally by 2%, with the
growth attributed predeminantly to
streamers viewing. (Source: BARB - C7
viewing via a TV set, within seven days of
ariginal transmission, recorded or VOD).

How we are responding

We recognise the viewing landscape has
become increasingly competitive and
fragmented, and while viewers love ITV
content on linear, they want the flexibility
towatch anincreased choice of content
whenever and wherever they are.

In response to the growth in streaming
services and changing viewer preferences,
in 2019 we launched our SVOD proposition
with the BBC, BritBox UK, aimed at being
acomplementary service to the global
streaming platforms, providing UK
audiences with anunrivalled collection

of high-quality British box sets and criginal
series, with content from all the UK public
service broadcasters, all in one place.
8ritBox UK has seengood growth in
subscribers since its launch, and in Q4
2021the service took a greater share

of new SVOD subscriptions than Now TV,
Netflix and Discovery+ {Source: Kantar,
Entertainment On Demand Q4 2021).

We have continued to develop and improve
our AVOD service, the ITV Hub, investing to
enhance the cantent and experience to give
viewers a destination to watch live simulcast
content from our linear channels, along
with exclusive, and catch up content. Qver
half of the UK’s population is now registered
on thelTV Hub.

As we move into the second phase of our
strategy we will accelerate cur streaming
viewing and revenues, with the formation
of a new integrated streaming service ITVX,
it will be AVOD led with a compelling SYQD
proposition. ITYX will provide a seamless
viewer experience with a digital-first
content supply to offer cantent to our
viewers whenever and however they

want to watch, and attract audiences who
do the majority of their viewing on digitat
services, It combines the ITV Hub, Hub+

nd BritBox UK into a free and premium
content offering, capitalising on the
investments we have made to date.

We willinvest over £1.2 billion annually in
our content budget across all our channels
and platforms. We willinvest in high-quality,
trusted content across a wide range of
genres, including large family entertainment
shows, sport, drama, factual and news

which will drive simulcast viewing on ITVX
and mass audiences on linear channels. In
addition, our digital-first content strategy
for ITVX will offer viewers new and exclusive
shows every week, boxsets made available
in their entirety at the same time as
transmission, highly curated and data-driven
FAST channels which are always on, acquired
content and content partnerships, and
archive content.

In addition to cur UK $VOD proposition,

we also have our successful BritBox
international service in the US, Canada,
Australia and South Africa. it will launch

in the Nordics in the first half of 2022

We will continue to roll it out globally,

and by 2030 expect to have 10 to 12 million
international subscribers,

See the Operating and Financial Performance
Reviaw, and Strategy sections fer further detail.

Average video time per day

All individuals

5hrs
04
mins

® Broadcaster # You Tube # Subscription
TV VoD

58.4% 155% 1%

% TikTok ® Ontine Adult @ Gther online

90% 27% 1.3%

& Facebook s Cinema
11%

08% 0.2%

Source: 2021, BARB / Broadraster stream dataf
cemScore £ IPA Touchpoints 2021/ Pornhub / Rentrak
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The UK advertising mar

Trend

In the UK, online advertising is the largest
category of advertising spend followed by
TV advertising (including spot, broadcaster
VOD, spensorship and other advertising
related revenues), which tegether made
up 88% of the advertising marketin 2021
{2020: 87%). While online advertising and
TV advertising have fully recovered to
pre-COVID-19 levels, all other categories
such as outdoor, press and cinema
advertising have not (Source: Advertising
Association January 2022).

Over the last few years, the UK advertising
market, and particularly television spat
advertising, has beenimpacted by political
and economic uncertainty, following the
EUreferendum and the COVID-19 pandemic,
both of which negatively impacted the
demand from advertisers. In 2021,
however, we have seen a significant
rebound in advertising budgets whichin
part have benefited frem the tailwind
ofthe economic recovery and, while it

is too early to determine whether thisis
permanent growth, it could be seenas
mare than a cyclical recovery and possibly
arenaissancein TV,

From a viewing perspective, canverting
total viewing video per day into actual
viewing of videa advertising, TV {live
linear or streamed) accounts for nearly
90% of viewing to video advertising by
individuals, and nearly 70% for 16-34s
(Source: BARB/Thinkbox).

Online advertising has remained resilient
and has continued te grow rapidly, with
spend increasing by over 30% cver the
last five years. It provides advertisers
with a targeted proposition, requires

a lower campaign budget compared

to TV, and provides brands with a quick,
short-term impact for their marketing
campaign. Within online advertising,
searchis the largest, dominated by
Google, followed by Display and Online
Video, both dominated by Gcogle

and Facebook.

Financial Statements Additional Information

ket

How we are responding

Total advertising revenue, which includes
linear and online revenues, is ITV’s targest
revenue strearmn and as an integrated
producer broadcaster, helps to fund the
broadcast of gur content in the UK and
content creation globatly.

ITV's linear television channels continue

to offer unique scale and reach of all the
key demaographics advertisers target, and it
remains a cost-efficient, flexible and trusted
way of advertising and is an important part
of marketing campaigns. We have focused
on developing deep strategic partnerships
with our advertisers and agencies, with
data-driveninsights to demonstrate the
power of television. Over the last year, we
have successfully brought new advertisers
to television, encouraged existing digitally
mature brands to increase their spend,

and have provided innovative ways for
brands to advertise ontelevision, such

as through advertiser-funded content,
brand partnerships, product placement
and sponsarship,

The ITV Hub allows ITV to capture online
advertising revenues in a brand-safe,
trusted and measured environment,

and AVOD remained very strong in 2021.
Planet V, which is our pregrammatic
addressable advertising platform, allows
advertisers and agencies to plan and
book their campaigns 24/7 using ITV's data, Allindividuals
which can also be blended with advertisers'

first-party data. It is the second-largest 1
programmatic video platformin the UK .

and allows advertisers to access targeted mlns
advertising at scale around our premium

VOD inventory.

Average video advertising time ber day

ITVX will combine the experience of our
linear advertising proposition with the

precision of addrassable, providing the
opportunity for an addressable audience @ Broadcaster @ YouTube & TikTak
at a scale not previously available. We I

are de_v_e!oplng our linear addressable 87.3% 9.4% 2.3%
capabilities and our new long-term
commercial partnerships with Sky and
Virgin Media 02 will allow us to of fer linear
addressable advertising via {P detivery
through the Planet V platform. This 0.8% 0.2%

opportunity will allow us to capture new

brands in the long tail of advertisers who Source: 2021, BARB f comScore / Broadcaster stream

cannot afford mass reach linear campaigns. data/IPA Touchpoints 2021/ Rentrak® YouTube ad
time modelted at 3% of content time, TikTok ad time
maodelled at 1.5% of content time

® Cther online ® Cinerna
video

See the Operating and Financial Performance
Review, and Strategy sections for further detail.

A Gomorrahis anttaliad <rime di
¢ - praduced by Cattleya nital (parto
.. Studias international); s
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Our Strategy

Having successfully executed Phase One of our More
Than TV strategy, we are evolving our strategy to
enable us to further capitalise on the opportunities
presented by the rapidly changing viewing, content
production and advertising environments. Executing
Phase Two effectively, will create a more valuable
digital media and entertainment company and
deliver returns to our shareholders.

Our More Than TV strategy

Our purpose Our 2026 visicn
We entertain and connect A leader in UK

with millions of people .
globally, reflecting and streaming and an

How we'll do this

content and creativity. forcein content

2026 STUDIOS GOAL
Grow revenugs an average
by at least

per arinum, which is ahead
of the market

EXPAND
STUDIOS GLOBALLY

Expandrevenue faster than the market

Double scripted hours
Double our business with streamers
£xpand global formats

SUPERCHARGE
STREAMING

Driving digital viewing
and revenues DIGITAL

, " TRANSFORMATION
Build on our position as Europe’s

biggest ad-funded streaming service
Double monthly active users /
Double streaming viewing

. OPTIMISE
Double UK subscriptions

BROADCAST

Digitally transform the UK's
biggest TV advertising platform

fl

Maintain a share of at least 80% of the top
1,000 commercial television programmes
Maintain share of commercial viewing
Stale tinear addressable advertising
2026 M&E GOAL
Mare than double digital. Py

revenue to at least £750m
acrgss M&E

TV ple i was Howd A Ao nan 20T

Digitally transforming across everything
we do. We will have a laser focus on

. viewers and every decisian will combine
shaping culture with brilliant ~ @Xpanding global unique creativity and data insight,

Our purpose is to entertain and connect
with millions of people globally,
reflecting and shaping culture with
brilliant content and creativity. This

is aligned to our 2026 strategic vision,
10 be a teader in UK streaming and

an expanding global force in content.

It is becaming increasingly clear that
companies with a strong and clear
purpose drive increased value,

Our Social Purpose strategy is anintegral
part of delivering our purpose and our
strategy. See Social Purpose from page 48.

Qur initiatives to drive growth and future
value are clear. Delivering on our strategy
will be achieved by focusing on three
critical priorities:

Expand Studios globally

Optimise Sroadc

These are not independent. They
work together — reinforcing each
other, creating synergies and
delivering value. Being an integrated
producer broadcaster gives us a real
competitive advantage.

How we will deliver our strategy
The key to successfully delivering this
strategy is by digitally transforming
across everything we do. We will have
alaser focus on viewers and every
decision will combine our unigue
creativity with data insight.

In addition, we will continue to:

« Strengthen both our ¢creative and
commercial teams, Ensuring we
have the right skill set and culture
to deliver our strategic vision,
particularly in respect of technology
and data functions

- Ensure we own and manage our rights
efficiently and effectively. Maximise
the value of these rights across our
Studios, Streaming and Broadcast
business models

+ Further create strong partnerships .
with broadcasters, platforms and !
technology companies bothin the
UK and globally. Work with these
partners to ensure our content is
prominent and we can monetise
it wherever itis consumed
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Critical priorities

Media & Entertainment (M&E)
L

The M&E division has two business units - Streaming and Broadcast - to better
reflect and serve changes in viewer habits and to ensure we maintain a strong,

Expand Studios globaily

Our aimis to be a leading creative force
in global content production, growing
our revenues faster than the market.

We will continue tc diversify ITV Studios
by genre, gengraphy and custamer to
take advantage of the strong growth in
demand for content globally, particularly
from streaming platforms.

Our key priorities are:

+ Growing our international scripted
business by continuing tc invest in
creative development

- Growing our global fermats business
through maximising the value of our
key formats and developing new hit
formats that travel internationally

- Further diversifying our customer base
by serving new fast-growing streaming
platforms (both global and local)

« Attracting and retaining leading talent,
and nurturing the right creative and
commercial environment to do this

» Continuing to collaborate across our
network of 60 production labels to
benefit from ITV's scale and diversity

« Increased use of technology and
innovaticn in production tc drive
efficiencies

We have KPIs and have set ambitions for
2026 aligned to these priorities. Refer to

branded and data rich relationship with our viewers and advertisers.

We are very focused on supercharging
our streaming ambitions, significantly
increasing our total digital viewing and
digital revenues. This is building on the
strong proqress we have made over the
last three years to be Europe’s iargest
premium advertiser-funded streaming
service by revenue.

Therefore, our priority is to launch ITVX
in Q4 2022. Itis an integrated AVOD and
SVOD platform, capitalising on the
investment and success of ITV Hub,
Planet V, 1TV Hub+ and BritBox UK. It will
be AVOD led, with a powerful upsellinto
a compelling SVOD proposition.

We will implement a digital-first content
strategy in our content windowing and
significantly increase our overall content
investment for ITVX,

This will deliver valuable addressable
audiences for advertisers at scale and
our established data and analytics
capabilities will drive higher-value,
data-driven pricing models.

It will be a data-driven viewing model
with one content budget across all our

platforms and channels, which will enable

Optimise ©

In spite of the growth in streaming
viewing, linear broadcast remains very
important 1o cur viewers and advertisers.

Qur priorities for Broadcast are to:

« Maintain our USP of delivering live
mass audiences on aur linear channels
as we invest in our broad schedule,
mest particularly sport, drama and
large entertainment shows. These
audiences are highly valuable and
highly demanded by advertisers as
they build their own brands

+ Focus on scaling our linear addressable
advertising capabilities, building on our
investrment in Planet VV and our data,
analytics and digital capabilities

- Continue to build more strategic
and creative partnerships with our
advertisers,

- Continue to digitally transform 1TV, the
UK's biggest TV advertising platform.

We have KPIs and have set ambitions to
2026 aligned with our priorities which are
setout in the KPI section. See page 26.

flexibility to optimise viewing and revenue
across AVOD and SVYOD to maximise total
digital viewing and revenues. We have KPIs
and have set ambitions to 2026 aligned
with our prigrities which are set cutinthe
KPI section. See page 26.

the KPIs section for further detail.

We also continue to consider selective
value-creating acquisitions and talent
deals in both scripted and unscripted
1o obtain creative talent and IP.

BritBox Internationat

Inaddition to our SVOD services in the UK, we are continuing to roll-out BritBox
international, which is seeing strong growth inits subscriber base. It is currently
available in four countries and will launch in the Nordics in H1 2022, We will continue

to roll it out and by 2030 expect to have 10 to 12 million subscribers,

@ REA S S RO T R te R

Beat the Chasers is anITV gameshow
format, created in the UK. Itis a spin-off
of The Chase.
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Our
Business
Model

¥ Using our strategic assets...

Our strategic assets

Our vision for 2026 is to be a leaderin Creating and owning Our strong, >6,000 talented
UK streaming and an expanding globat / the rights to quality 2 l , trusted brand, m commercial
force in content. This is aligned with aur content and products and and creative
purpose of entertaining and connecting intellectual culture colleagues

with rnillions of people globally, property

93%  96m >£12bn 90,000+

brilliant content and creativity. :
111 2021, 93% of i We have 8.6 millhion D ovie wiltinvest over

thetop 1.000 b MAUs across all
programmes ! curolatforms
an commercial

i broadeast TV
We are confident that our vision and U were oniTV :
strategy is the right long-term plan for | i
ITV in a dynamic market environment.

We will continue to expand and diversify
our UK and global cantent business,
supercharge our streaming business,
and optimise our broadcast business.

Poactive howrs of
nrent in the Globai
stribuedion catalogue |

o cianness, AVOD and

I SL0D piattorres

i

WV ..and our competitive advantages...

The successful execution of Phase Two
of our More than TV strategy will
strengthen and diversify ITV, creating
a more valuable digital media and

entertainment business and deliver ER R I N
returns to shareholders. Waorld-class content Delivering unrivalled commercial audiences

At the core of iTV is our focus on creativity and and targeted addressable audiences
content, whether selling our unique content The scate of our channels and the significant
around the world or investing in third-party investment we make in quatity content give
content to broadcast across multiple platforms. ITV a unigue scale and reach across the key
Internationally, we have built production and demagraphics on aur broadcast channets.
distribution scale in key global creative markets in addition, we deliver targeted addressable
through organic growth, selective acquisitions audiencesin a brand-safe and measured
and talent deals. environment on the ITY Hub, which we sell
through Planet v. This is gur programmatic
Glabal formats and distribution video advertising platform, which is the second
ITV has built relationships and a diverse largest in the UK after Google. From 04 2022
customer base globally with major networks, we will significantly scale these audiences
streamers and lecal broadcasters, to whom via ITVX, our new integrated AVOD/SYOD

we sell our world-class content. platforrn. Our IR, insight and data on viewer

and advertisers behaviour also helps us

build deeper, more strateqic and creative
relationships and partnerships with advertisers
and agencies.

Intellectual property Integrated producer broadcaster

TV has developed, acquired and owns the rights Being artintegrated producer broadcaster

to adiverse partfolio of shows, particularly provides many competitive advantages. It
drama and entertainment, that are hugely provides ITV Studios with a bedrock of core
popular. Owning this intellec tual property commissions and a formidable promotional
allows us to monetise it internationally engine for its content; it enables cross-

through programme and format sales and prometion and 360-degree monetisation of
also commercially in the development of ITV Studios content across our business; secures
interactive experiences and consumer produrts arcess to great cantent for [TV's channels,

AVOD and SVOD businesses; and all this helps
attract and retain the best creative talent in the

J Vera is a scripted title and s in its : ret
11th series in the UK. it is praduced by ndustry. Within the context of our evolved

ITV Studios UK. strateqy, ITV Studios will play a pivotal role in
delivering new and exclusive content on ITVX.
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Vv ..we aim to grow our diversified revenue streams...

Our diversified revenue streams

A diversified business
By developing, cwning and managing the rights to content, ITV is able to
maximise the value of its programme brands across ITV Studios; Streaming
{AVOD and SVOD) and Broadcast. This ensures ITV is a more diversified
business and enables it to drive value from different revenue maodels.

Distribution
We cwn the rights to asignificant catalogue of programmes and formats
that we sell and license to broadcasters and streamers internaticnally. The

strong global demand for content provides a significant opportunity for us,

Commercial partnerships

We wark with advertisers and advertising agencies to provide unique
and innovative commercial and creative partnerships and sponsorship
opportunities that extend beyond pure spot advertising.

Pay
We earn pay revenue from platformsin the UK by licensing our HD
channels and cur online VOD services.

Vv ..supported by...

Our risk management framework

1 ITV operatesin anincreasingly complex business environment and there

. arerisks to the delivery of our strategic goals and the sustainability of cur

. business muodel. Qur risk management framework provides the business

" with the tools to identify, manage and continually review our risks, and
regular reporting provides the Board with the requiredinsight to ronitor

- the overallrisk landscape.

W _.to create value for...

Our key stakeholders

Advertisers

Through delivering unique scale and
breadth of demagraphics, targeted
advertising opportunities and
inmovative and creative ways of
engaging with consumers around
quality programme brands.

Customers . Citizens
Through our streaming business @;,w«»’“&“
and other competitions, we drive .
engagement and interaction with

our much loved brands.

Shareholders

shareholder returns,

Audiences
&, Through a varied, high-quality
£ . .
programming schedule, which
they can watch and engage with
on a variety of platforms.

With our creativity and scale, ITV
can powerfully help shape culture
for good. Qur offering of free and
universally available high quality
and trusted news services, helps to
inform UK citizens and underpin
demacratic debate.

Debtinvestors

Original production
we produce originat content commissions for broadcasters and streamers (in
the UK and internationaily) from our production basesin the UK, the US, the
Netherlands, Germany, France, Italy, Australia, Spain, Israel and the Nordics.

Advertising

Our family of channels and the ITV Hub drive significant advertising
revenues from the ability to deliver mass audiences and more targeted
demographics on linear television and addressable advertising on the
ITV Hub, This funds our investmentin the programme budget.

SVOD and other consumer revenues

In the UK, we generate SVOD revenue through the ITV Hub+ and BritBox UK.
These will be integrated inte ITVX when it taunchesin Q4. Internaticnally,
we deliver SVOD revenues through our joint venture with the BBC, BritBox
International, whichis in the US, Canada, Australia and South Africa. We will
further roll-cut BritBox internationally with the taunchin the Nordics in H1
2022. We also monetise our consumer interactions through competitions,
live events and merchandising.

This also allows management and the Beard to adapt the strategy to ensure
that we are striking the right balance between risk-taking and risk-mitigation
and that any underlying risks in the strategy are being appropriately
managed, therefore enabling delivery of the strategy. We have identified

the principal risks through cur risk management framework and we have
considered them as part of our viability assessment.

Broadcasters and streamers
Through detivering quality
programming that they can
then monetise through their
own business models.

guns—
L

%%

Our colleagues, programme
participants and everyone we
work with

Through protecting, investingin
and developing cur talent and
creating a culture that nurtures
them to be productive, commercial
and creative, People, and their
physical and mentat health and
safety, are our priority at ITV.

Legislators and regulators

Through a track record of creating g,&igg Through a trackrecord of delivering {i}ii? ITV takesits respansibilities and
sharehoclder value and delivering i strong profit to cash conversion. 4 obligations as a public service

broadcaster (PSB) seriously.

fout
L5
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Key Performance
Indicators (KPIs)

We define our KPIs to align
our performance and
accountability to our
strategic priorities. As we
continue to evolve our
strategy, we have redefined
our KPis to ensure they
remain appropriate to our
business and our priorities.
In the following section,
we have set out our new
KPis and ambition for
2026 for Studios and

MEE. In addition, we have
included our previous KPIs
which we will no longer
report going forward.

The following KPis will be
reported on a quarterly
basis: ITV Studios total
revenue growth, total
digital revenue, total
streaming hours, share
of commercial viewing
and share of top 1,000
commercial broadcast TV
programmes. All other
KPIs will be reported on

a six-month basis.

TV ple o e

Adjusted EPS’
e T

Definition

Adjusted EPS represents the

adjusted profit for the year

¢ attributable to each equity share.

Adjusted profit is defined as

: profit for the year attributable to

_ equity shareholders after adding

' backexcepticnaliterms and

_ including high-end producticn

* taxcredits. Further adjustments

" include amortisation and

. impairment of assets acquired

' through business combinations,

. netfinancing costs and the tax

. effectsrelating to these items.
It reflects the business
performance of the Group in

; aconsistent manner and in

. line with how the business is
managed and measured on
a day-to-day basis.

" Performance

" Adjusted EPS increased by 40%
from 10.9p to 15.3p. This was

" driven by strong growth in total
advertising revenues (TAR) up
24%, and TV Studios adjusted
EBITA up 41% as aresult of the
recovery from the COVID-19

. impactin 2020,

2021

15.3p
+40% cn2020

2018 15.4

L]
2019 139
L]
2020 10.9
R
2021 153
L]

Cost savings

Definition

: Cost savings are permanent

savings to the business. In 2020
and 2021, this also includes
termparary savings as a result of
the COVID-19 pandemic.
Managing our cast base is key as
we aim to run our business as
efficiently as possible and fund
investments in line with our
strategic priorities.
Performance

We delivered £48 million of cost
savings in 2021. Of the cost
savings achieved, £37 millicn are
permanent and £11 million are
temporary savings. This was
ahead of the target of £30
million permanent cost savings,
which is due to phasing.

Since 2019, we have delivered

a cumulative £83 million of
permanent cost savings. In 2022,
we will deliver around £17 million
of permanent cost savings, with

. total cumulative €ost savings

" of around £100 million.

i We will deliver an additiana!

. £50 million of permanent cost
* savings by 2026, In total, we

* will deliver £150 million of

© permanent cost savings
 between 2019 and 2026.

Ambition

8 years 1o 2026

Deliver £150 million
of permanent savings

Profit to cash conversion’

Definition

This is our measure of our
effectiveness of cash generation
used for working capital
management. Itis calculated

as our adjusted cash flow as a
proportion of adjusted EBITA,
Adjusted cash flow’, which
reflects the cash generation

of ourunderlying business, is
calculated onour statutory cash
generated from operaticns and
adjusted for exceptional items,
net of capex on property, plant
and equipment and intangible
assets, and including the cash
impact of high-end preduction
tax credits.

Performance

Profit ta cash conversion was
80% in the year. This was due to
record advertising revenues in
2021 and tight working capital
management. This was partly

i offset by the unwinding of the

working capital benefit fram
2020, which had a significant
working capital inflow arising
from areduction in programme

. stock {(where we delivered
. programmes but were unable

to continue producing due to
the COVID-19 pandemic) and
the timing of VAT payments
which were deferred to the
first half of 2021

2021

80%

" Ambition

Syearsto 2025
Maintain at around 85%

2018 B8

2019 67

2020 138

2021 80

1 Afullreconcilistion between our adjusted and statutory results is pravided inthe APMs on page 59.
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“Expand -

UK and global production’

ITV Studios total
revenue growth?

. Definition

ITV Studios total revenue
measures the scale and success
of our global studios business.
Itincludes revenues from
programmes sold to M&E,
which as an integrated producer
broadcaster, is animportant part
- of cur business.

. Performance

© TV Studios total revenue grew
28% to £1,760 million, despite
ongoing COVID-19 challenges in
the production of both scripted
and unscripted content.

Total organic revenue at
constant currency (which
excludes acquisitions and
assumes exchange rates remain
consistent with 2020) was up
371%. There was a £40 million
unfavourable currency impact
inthe year.

My
:..l
N
o)
o
3

+28% onz02

[

" Ambition
. Byearsto 2026

Grow cn average at teast
© 5% per annum from 2022

2018 1,678

2018 1330

2020 1375

2021 1,760

ITV Studios adjusted
EBITA margin %?

!

Definition

This is the key profitability
measure used across the ITV
Studios business. The profile of
adjusted EBITA margin differs
for production and distribution
activities, and further varies with

, each production due to genre,
' customer type and maturity.

Adjusted earnings before
interest, tax and amortisation
{EBITA) is calculated by adding
back excepticnal items and
including high-end producticn
tax credits? It reflects the
underlying performance of the
business and provides a more
meaningful comparison of how
the business is managed and
measured an a day-to-day basis.
Themarginis calculated based
on ITV Studios total revenue.
Performance

ITV Studics adjusted EBITA
margin was 12% (2020: 11%) and
continues to be impacted by
incremental costs associated
with social distancing quidelines
and health and safety protocols

*in productions.

12%

+1% point on2020

. Ambition

Return to 13% to 15% range
from 2023 onwards

2018 15
N R
¢ 201 15
- PR TN AN IR
Y, 1
: CEEROR RN
- 20 1z
T

2. Afull reconciliation between our adjusted and statutary results is provided in the APMs.

Total high-end scripted
hours

Definition

Total high-end scripted hours is
an important measure of the
success of our strategy to grow
our global scripted business.
High-end scripted hours include
new COmmissions or returning
franchises that have a higher cost
per hour than continuing drama.
These high-end scripted hours
are sold to global streamers, pay
platforms or free-to-air
broadcasters, where they are
expected to perform well with
viewers in their domestic market,
aswell as havinginternational
distribution appeal.
Performance

The number of high-end scripted
hours praduced by ITVY Studios
increased by 56% to 175 hours
driven by growth in UK high-end
scripted hours, with for example
Grace and The Tower; and new
US titles such as Physical and Ten
Year Old Torn.

+56% on 202¢

" Ambition

veare T MY IE
Syears o 2535

Grow to 400 hours

2018 163

2019 33
R AN RN
© 2020 112
| TSR
2021 175
eti R TR

Number of formats sotd in
three or more countries

Definition

The Studios business Is focused
on maximising unscripted
value by both pratecting and
expanding existing formats and
creating new formats that travel
internationally. A good measure
of international success iswhen
a formatis commissionedin
three or more countries in the
year. Spin-offs such as Beat

the Chasers are considered
distinct to the original format
{i.e. The Chase) for the purpose
of this indicator.

Performance

The number of formats sold

in three or more countries
increased to 15 formats. Recent
formats that have sold in three
or more countries include Let
Love Rule, The Voice Generations
and Beat the Chasers.

© 2021

15 formats

+1format cooom

Ambition

P s
AT

Grow to 20 formats

29 B . 14
2020 14
201 15
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Expand

UK and global production

% of 1TV Studios total
revenue from streaming
platforms

. Definition
Over the next five years, the key
driver of growth across the
overall content market will
be significant investment by
streamers. The percentage

- ofITV Studios total revenue

" from streaming platformsis
animportant measure to
demonstrate the extent ta

. which the businessis further
diversifying its custormer base
and pivoting to streamers
around the world. See earlier
KPIs for definition of ITV Studios
total revenue.

. Performance

" The percentage of ITV Studios

; totalrevenue from streaming
platforms grew to 13%.
Notable deliveries on streaming
platformsin 2021include
Physical (Apple TV4+), Cowboy
Bebop (Netflix} and Ten Year
Cld Tom (HBO Max).

2021

13%

+3% pOiﬂtS on 2020
fﬁ\mbition

Grow to 26% of iTV Studios
total revenite

2018 6

2019 &

2020 10

20 13

Total digital revenue

Definition

Total digital revenue is an
important measure of the
acceleration of our digital
strategy and our digital first
approach. Itincludes AVOD
advertising revenue and SVOD
subscription revenue as well
aslinear addressable revenue,
digital sponsership and
partnership revenue, ITV Win
and any ather revenues from
digital business ventures.
Pearformance

Total digital revenue grew 40%
to £347 million. The growth was
largety driven by AVOD revenue,
which grew 41%, and the growth
in BritBox subscriptions,

2018 164
019 200
2020 268

2021 EDr

UK subscribers

Definition

UK subscribers captures total UK
subscriptions to ITV streaming
platforms and services (including
free trials). Itis an important
measure of how successfully we
provide a clear, compelling and
differentiated SYOD offering.
Performance

Total UK subscribers grew 33%
to 1.2 million, Growth came from
both BritBox UK subscribers and
the ITV Hub+ platform.

2018 03
2019 s
2020 09

201 12

Total streaming hours

Definition
Driving digital viewing and
enticing our viewers to watch
moreITV content is key to our
digital first strategy. Total
streaming hours measures the
total number of hours viewers
spent watching ITV across all
streaming platforms. This
figure includes both AVGD

and SVOD viewing.
Performance

Total streaming hours increased
22% 10 1,048 millien haurs, The
growth was driven by our focus
on strengthening our content
offering, CnITv Hub and ITV
Hub+, we extended the catch-up
window, increased the number
of drama series available in full
when the first episode launched
onlinear and improved the
curation of content using our
vast archive. In addition, during
the Euro 2020 Football

. Championships, for the first time,
D we put all episodes of the soaps

" for the week ahead on ITV Hub.

! On BritBox UK, we launched five

new and exclusive criginalsin

' 2027including Secrets of the

Krays and Crime,

2018 766

2019 8349

2020 856

207 1,048
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Monthly active users

Definition

As part of our digital first
strategy, itisimportant that we
measure the number of viewers
that engage with our content
digitally. Monthly active users
captures the average number

. ofregistered users throughout
. the year who accessed our
i owned and operated on demand

platforms each month. This
includes both our AVOD and
SVOD offering.

Performance

Monthly active users grew 19% to
9.6 million. Growth was driven by
increased user angagement with
viewers watching more of our

: s0aps and dramas. The return of

popular entertainment shows
such as Love Island and the Euro

- 2020 Faotball Championships

. alsc broughtrecord-breaking

+ numbers to cur digital platforms,
+ Alongside this, a redesigned ITV

Hub app was rolled out across

" big-screenplatforms such as

¢ Arnazon Fire and Samsung,

. which were our fastest-growing
- platformsin 2021t

2018 63

ploal] B

2020 81

0 56

Share of top 1,000
commaercial broadcast
TV pregrammes

Definition

Continuing to deliver meaningful
audience scaleis important to
M&E's averall success. This
measure indicates ITV's
proportion of the top 1,000
commerdcial broadcast TV
programmes. This includes TV
viewing from transmission and
seven days post-transmission on
catch up, as well as six weeks

prior to the transmissicn window.

It excludes programmes with a
duraticn of <ten minutes. This
metricis calculated as a two year
rolling average to normalise the
impact of large sporting events,
Performance

Our share remained flat at 93%.
Despite the broadcast schedule
missing Britain's Got Talent, it
was supplemented by the Eurc
2020 Football Championships

* and a greater number of scap
¢ episodes compared to 2020.

. Dramas such as The

! Pembrokeshire Murders,

alongside entertainment

; formats like The Masked Singer,
. alsohelped to maintain ITV's

strang commercial mass
audience proposition. In 2022,
we expect this figure to decline
slightly as a result of changes

! to our evening scheduling.
: External source: BARB

2018 97
2019 96
2020 a3
200 93

Share of commerciat
viewing

Definition

Keeping our free-to-air
proposition strong with
unrivalled commercial audiences
is vital for the M&E business and

. ITV Family share of commercial
" wiewingls how we measure this.
. ITV Family share of commercial
¢ viewingis the total viewing of

audiences over the year achieved
by ITV's family of channels as a

- propartion of all ad-supported

- commercial broadcaster viewing
: inthe UK.

- Performance

¢ Share of commercial viewing
* remained broadly flat at 33.1%.

ITV main channel grew
year-on-year as the regular
schedule returned after the

- disruption to productionin 2020
- due to government restrictions.
. The Eurc 2020 Football

* Championships, pastponed to

1 2021, were alsc a significant

" boost to the main channel.

" Overall the other ITV Family

channels were flat, with growth
in the youth-targeted ITV2 offset
by small declines to ITV3, ITVBe

and CITV.

208 340
2019 338
2020 328
207 331

FIY g

‘BritBoxInternational | .

Total subscribers
N N T TER
Dehnition
The number of BritBox
International subscribers
captures tatal global
subscriptions {excluding UK).
Itis animportant measure of
the scale and reach of our
international SVOD offering.
BritBox International is a joint
venture between BBC Studios
and ITV.

Performance

i Tetalsubscribers grew by 50%
to 2.4 million. BritBox
International is now available
across four countries, following
the launchin South Africa in
2021 We continue to see
subscriber growth from all
established territories including
the U5, Canada and Australia.
Both the BBC and ITV are
committed to further
investrnent in BritBox
International to support

an ambitious target of 10

to 12 million subscribers
internationally (excluding UK)
by 2030.

2021

2.4m
4'50% an 2020

T Ambition

| Grow to 10-12m

v vty

2018 05
Rococniid

2019 0.9

2021 2.4
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s provigusly sey out forthres yesrs to 2031

In 2018, we set targets or strategic ambitions for our KPis for three years to 2021 {where appropriate to do so0). Those not set out in cur
new KPIs have been included for reference below. Across 2020 and 2021, the performance of all our KPIs and the delivery of correspanding
targets have been impacted by the COVID-19 pandemic. Further detail is included below and within our Operating and Financial
Perfarmance Review. These will nat be included going forward.

ITV Group

Total non-advertising revenues

2021 Non-advertising revenue grew 24% in 2021 to £2,085 million, largely driven by the improvement in ITV Studios total
revenue by 28% ta £1,760 millien, despite ongoing COVID-12 thallenges, Subscription revenue was also up 56% tw
£2,085m £42 million, driven by growth in BritBox UK and ITV Hub+. Other M&E revenue was up 2% 1o £213 million driven by
0 growth in third-party NAR commission from STV, partly offset by a decrease in competitians revenue fallowing
+24% on 2020 Y

strong growthin 2020,

. Expaué )
UK and global production .

Total production hours

2o The number of hours of content produced by ITV Studios declined by 6% to 6,700 hours. This was largely driven by
6 70 h areduction inhigh volume unscripted titles, in particular in the Netheriands.
? 0 rs This is below the original target of 10,000 hours as the mix of programmes delivered has changed and we have increased
igh - i .
_ 6% an 2020 our focus on higher value, lower-volume scripted programmes

Total advertising revenue

e SR soRRRamREE SETE ST
rsedy} Total advertising revenue grew 24% 1o £1957 million, the highest in ITV's history, There was strong growth in oriline
ﬁ:“ : % AVOD revenues, up 41%, along with growth across all other advertising categories including NAR, sponsarship and
. § %w ﬁ?g?% creative partnerships revenues. Compared to 2019, TAR was up 11%.

g o

line

1.7 with our target of delivering double-digit growth per annum over the period.
1%
Total ITV viewing
i S R S T SRR

Total TV viewing declined by 9% 16 151 billion hours with higher viewing on 1TV Hub {simulcast and on demand, up 27%)
offset by a decline in viewing across our live linear channels (down 11%). The increase in ITV Hub viewing was driven by
our strong content offering in 2021, including the summer series of Love Island, the Euro 2020 Football Championships
and pre-transmissicn series drops, as well as a significant Increase in simuicast viewing during the 2021 winter COVID-18
restrictions in the UK.

Total broadcast viewing (all broadcast channels including TV VOD) declined by 10% impacted by fewer people at home
than in 2020 in the daytime and growth in streaming viewing.

Total ITV viewing is below our target of 16.8 billion hours, as a result of the changes in viewing habits which have been
accelerated by COVID-19.

External source: BARB/Advantage, Crocus and third-party platforms

TV plo e
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ITV Family share of viewing (SOV)

AR R R 2 Tt SR S R &
2407 ITV Family SOV was up G1% peint year-on-year to 22.3%. Within this, ITV main channel was up 01% point to 16.8%, which
is the third biggest S0V in a decade. ITV's other channels remained broadly flat at 5.5%, with ITV2 still the most-watched
e g 5‘% Py digital channel for 16-34s for the fifth year in a row, Three of the top five dramas of 2021 were on ITV, whilst ITV was also

home to the most-watched programme of the year, with England'’s Euro 2020 Fectball Championships semi-final
watched by 18.4 million viewers (across the entire coverage, including on ITV Hub).

P oy fe

LI 22.3% is ahead of our ariginal target to maintain share of viewing abave 21% over the pericd.
External source: BARB/AdvantEdge

Online viewing

el ThelTV Hub and ITV Hub+ are the ontine heme for our family of channels and centent. Following the content-driven
@m decline in 2020 as a result of the pandemic, online viewing is up 31% on 2020 and 25% on 2019, driven by viewers’ appetite
%:} §”§’E %E g*i"’ far nur rontent an catch up, VOD and simulcast. Viewing on connected TVs remained the biggest driver of growth in 2021.
- Eﬁ !f;} Since 2018 we have delivered CAGR of 12% in line with our target of doubte digit growth per annum.

External source: Crocus

ITV Hub registered user accounts

The TV Hub and ITV Hub+ grew the number of registered user accounts by 6% to 34.7 million in 2027, well ahead of our
target of 30 million. This growth continues to be driven by cur high-quality content and good user experience, which has

E& ?m been supported and enhanced by a process of continued improvement and investrment in the year.

e ThelTV Hub helps ITV reach valuable light viewers and younger audiences, who are increasingly using the ITV Hub for

- simulcast as well as catch up. Simulcast viewing haurs were up 38% year-on-year,

Brand consideration

Fitky Brand consideration in 2021 was 47.3%, down two percentage points on 2020. This was driven by the absence of key
3 entertainment shows in the Q1 scheduie, which would usuaily have a positive impact, along with strang competition fram
é? E f{,@ the SvOD platforms. However, in the summer months between June and August 2021, brand consideration was up one

percentage point, foltowing the success of sports and key entertainment shows. I TV's brand consideration for light
viewers declined by two percentage points over the full year.

Brand consideration is below our target of 60%, as a result of the changes in viewing habits which have been accelerated
by COVID-19 and increased competition from a growing number of streaming platforms. We rermain one of the top three
prands within all TV channels and platforms in the UK, demonstrating the high quality of cur content and the paositive
impact of cur marketing investment.

External saurce- YouGav

; ¥ b2
% ;.)G%%’“%s.ﬂ:;,

Direct to consumer revenue

Direct to Consumer revenue declined 9% to £75 millicn in 2027, The decline is mainly driven by competitions revenue which
has strong comparatives in 2020, with stay-at-home restrictions boosting daytime viewing and competition entries.

Direct to consumer revenue is below our criginal target of £100 million by 2021due to: i) the impact of COVID-19, with
lockdown and travelrestrictions impacting our {TV Hub+ subscriptions base which declined in 202G through no surmmer
Love Island, a lower volume of new content and a reduced need for EU portability; and i) our strateqgic decision to focus
less on pay per view opportunities and instead, focus on BritBox UK, which is notinctuded in this revenue figure.

Note that our target alsoincluded gaming, licensing and merchandising revenues which have now been reclassified to

ITV Studios.

Paying product relationships

Paying product relationships declined by 4% to 7.5 million in 2021. This excludes relationships from BritBox UK.

The decline in the year was largely due to a decline in competition participants and gaming users. However, this was partly
offset by an increase in live event visitor numbers as lockdown restrictions wereloosened as well as higher ITV Hub+ users.
This is below our original target of 10 million relationships by 2027 due to: i) the impact of COVID-19, with lockdown and
government restrictions causing our tive events to remain closed for part of 2027;ii) a lower ITV Hub+ subscriptions base
in 2020 due to COVID-19; and iii) our strateqic decision to focus tess on pay per view opportunities.

thy plc 73
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Operating
and Financial
Performance
Review

ITV delivered a strong operating and financial
performance in 2021, with growth across all
areas of the business, despite the ongoing
challenges of the COVID-19 pandemic. We
have successfully executed the first phase

of our More Than TV strategy and are now

in a strong position to accelerate into the

Key financial highlights

Group external revenue

£3,453m

+2£| % vs 2020

(2020: £2,781m)
(2019: £3,308m)

Total advertising revenue

£1,957m

+24% vs 2020

(2020: £1,577m)
(2019: £1,768m)

Adjusted EBITA

£813m
+42% vs 2020

(2020: £573m)

Adjusted EPS

15.3p
+40% vs 2020

(2020:10.9p)
(2019:13.9p}

Statutory EPS

9.4p
+32% vs 2020

(2020: 7p)
{2019: 11.8p)

Net debt

£414m

(2020: £545m)
(2075:£893m)

next phase of building a digitally led media (2018: £729m)
and entertainment company.

We use both statutory and
adjusted measures in our
Operating and Financial
Perfarmance Review.

See APMs on page 59
for a full reconciliation
between our statutory
and adjusted results.

Operating profit

£519m

+46% vs 2020

(2020: £356m)
(2019: £535m)

¥ saturday Night Takeaway is a peak time
entertainmnent programme hosted by Ant and Dec
in the UK. It had its 17th series in 2021.
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ITV delivered a strong operating and
financial performancein 2021. There was
growth across all areas of the business
foltowing the adverse impact of the
COVID-19 pandemic in 2020. 1TV Studios
had the majority of its programmes back
in preduction and was able to deliver a wide
range of new and returning programmes
globally, helping to drive strong revenue
and profit growth in the year. Within our
Media & Entertainment (M&E) division,
total advertising revenues in 2021 saw

a significant rebound to be the highest
inITV's histery, with our AVOD revenues
being a key driver of this growth, We had
a strong programming slate acrnss the
year and significant viewing on linear
and VOD for the UEFA European Foctball
Championships {Euros), L.ove Island

and many of our dramas.

We remained focused on tightly managing
our costs and cash flow during the year
while continuing to invest in delivering

our priarities, and we have now successtully
executed the first phase of our More

Than TV strategy. Within ITV Studios

we have cantinued to grow in the UK and
internationally; develop our creative pipeline
of new scripted and unscripted shows;
diversify our customer base and strengthen
our creative talent, wWithin M&E, we
accelerated our VOD strategy; continued the
successful roll-out and further development
of Flanet V (our programmatic addressable
advertising platform); extended the
distribution and content on BritBox UK,

and the international roll-out of BritBox

with the Nordics launching socn. We have
the foundaticns in place to enable us to enter
the second phase of our strategy and digital
transformation, as we evolve our products,
user experiences and ways of working, which
will place us firmly as a digitally led media
and entertainment company.

Group financial overview

We measure performance through a

range of metrics, particularly through our
alternative perfarmance measures {APM)
and KPIs, as well as statutory results, all of
which are set out and defined in this report.

While the macro environment continued
to beimpacted by the COVID-19

pandemic during the year, ITV delivered

a strong perfermance. Total ITV revenue
increased by 24% to £4,042 million (2020:
£3,260 million), with external revenue also
up 24% at £3,453 millien (2020: £2,781
million). Total advertising revenue was up
24% to £1,857 million (2020: £1,577 mitlion)
and total non-advertising revenue was up
24% to £2,085 million {2020: £1,683 millian),
of which ITV Studios was up 28% at £1,760
million (2020: £1,375 million). Overall,

both total revenue and external revenue
were above the pre-COVID-12 pandemic

revenue of 2019 (2019: total revenue £3,885
million, external revenue £3,308 million).

Content costs were £175 million higher
inthe year at £1,154 million (2020: £97%
millien). We delivered £48 million of
overhead cost savings in the periad, of which
£37 million were permanent and £11 million
were temparary savings. The permanent
savings were ahead of our pitanned £30
millien and mainly due to phasing within
M&E, with a proportion of cost savings
expected in 2022 being delivered early.
Permanent savings in the year included
headcount savings from reorganisational
changes, particularly in M&E; contract
renegotiations; M&E infrastructure savings;
and a permanent reductionin some
discretionary spend across the business.
The temporary savings were mainly due

to a natural decrease in non-essential spend,
such as travel and entertainmentin the
period due to government restrictions,
particularly in the first half of 2021. We
have delivered £83 million of cumulative
cost savings since 2019 and are on track to
deliver £100 million by the end of 2022,

Our essential investments to support our
strategic priorities were £24 million in the
year and broadly in line with our planned
£25 million. BritBox UK venture loss was
£61 million and in line with our guidance.

Group adjusted EBITA increased by 42% to
£813 mitlion {2020: £573 millicn), with a 41%
increase inITV Studios adjusted EBITA and
a42% increase in M&E adjusted EBITA.
While the margin of the M&E divisicn has
recovered, the ITV Studios margin remains
impacted by COVID-19 related costs,

W Physical is a scripted title produced
by ITV Studios America for Apple T+,
It has been recommissioned fora
second season.

<7t

H

particularly those associated with social
distancing guidelines and health and safety
protocols, Group adjusted EBITA is 12% ahead
af 2019, driven by the growth in M&E. Further
detail on the two divisions is exptained in the
1TV Studios and M&E sections.

Adjusted financing costs were downin

the year at £31million (2020: £36 million)
and our adjusted tax rate was 19.9% (2020:
18.0%). Adjusted EPS increased by 40%

to 15.3p (2020:10.9p), and was ahead of
adjusted EPS in 2019, of 13.9p.

Operating exceptional items, before tax,
were £196 million {2020: £118 million} and
include acquisition-related costs, the

largest item being an increase in the final
Talpa earnout of £108 million, along with

an enerous transponder provision within
ME&E of £16 million, and a £21 million
estimate of the increased provision required
for the settlement of the Box Clever
pensicn case {see note 3.2 to the financial
statements for further detail). Statutory net
financing costs were £50 million, which was
up year-on-year (2020: £44 million) due to
higher interest payable on our exceptional
acquisition-related expenses. Statutory
profit before tax was up 48% at £480 million
{2020: £325 million). Our statutory effective
tax rate was 19.2% (2020: 13.5%), and
statutory EPS rose from 71p to 9.4p
year-cn-year, however, this was 20% lower
than statutory EPS in 2019 of 11.8p. See

the Finance Review for further detail,

We have good access to liguidity. At

31 December 2021, we had cash and
committed undrawn facilities totalling
£1,514 million, including total cash of
£736 million (includes restricted cash of
£50 million). Our profit to cash conversicn
{whichis an APM) in 2021 was 80% (2020:
138%). At 31 December 2021 aur net debt
was £E414 million (31 December 2020: £545
million). Our net debt tc adjusted EBITDA
was 0.5x (31 December 2020: 0.9x).

ReftectingITV's strong aoperational and
financial performance in the year,andin
line with previcus quidance, the Board
intends to propose a final dividend of 3.3p
for the full year 2021, based on two-thirds
of a notional full year dividend of 5.0p.
The Board intends t¢ declare a full year
ordinary dividend of at least 5.0p in 2022
which it expects to grow over time whilst
balancing further investment behind our
strategy and our commitment to investment
grade metrics over the medium term.

Arange of scenarigs reflecting ITV's
principal risks has been madelled and
consideredin the assessment of ITV's
longer-term viability. Refer tc page 94
for further detail.
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A Snowpiercerisa
dystopian thriller, produced
by iTV Studios America for
TNT, The third season aired
in2022, with a fourth
season already confirmed.
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STUDIOS

ITVY Studios is the largest commercial
producer in the UK, as well as one

of the largest producers in Europe
and one of the largest independent
unscripted producers in the US. With
a combined content library of over
90,000 hours, it is also one of the
pre-eminent distributors in the UK.

Growing UK and global productions is
central to iTV's More than TV strategy.
ITV Studios ambition is to be a leading
force in the creation and ownership

of intellectuatl property {IP), global
content preduction and distribution,
We have buitt an increasingly scated
and diversified business, by genre,
geography and customer, in the key
creative markets around the world.

We have achieved this by focusing

on our four strategic pillars as

follows: growing our scripted business,
growing our global formats business,
and further diversifying our customer
base, all of which is underpinned by
our ability to attract and retain
leading talent.

Whilst challenges remain in delivering
programmes under COVID-19
restrictions, particularly those
reguiring fitming in muitipie locations,
the majority of productions have
continued throughout 2021, We have
strict procedures and protocols to
minimise health and safety risks

to our talent, crew, participants and
colleagues, which have enabled us to
continue to produce globally, including
scripted titles such as Physical in the
US and Summertime in Italy, and large
scale entertainment formats such as
m A Celebrity..Get Me Out Of Herel,
tove Island and The Voice.

Growing our scripted business

Whilst unscripted content production
remains impaortant to ITV Studios, growing
our scripted business is one of our key
strategic priorities. In 2021, our scripted
business accounted for 29% of total
revenues (in 2015, it was around 15%)

and we produced 175 hours of high-value
scripted content {2020: 112 hours}, with the
ambiticn to increase this to 400 hours by
2026. Our total high-value scripted hours in
the year was lower than expected due to
the phasing of 2021 deliveries, with some
titles now expected to be deliveredin 2022.

Scripted contenit is key to platforms (both
free-to-air and streamers) attracting and
retaining viewers and subscribers. This
together with the significant increase in
the number of streamers over the {ast few
years, has meant we have seen significant
growth in the number of original scripted
commissionsin the UK and US as well as
in Europe. Furthermore, the increasing
globalisation of scripted content has

led to rising demand for locally produced,
non-English language scripted content.
We expect this trend to continue and TV
Studios, with its global production presence
andrecent talent deals, is well-placed to
serve this growing demand. In addition,
we will continue to look at further
opportunities to bring creative talent into
the business, in key scripted markets to
take advantage of the demand for local
scripted content.

Many of our scripted labels are creating and
producing high-quality content with global
appeal for free-to-air (FTA) and streaming
platforms. In the UK this includes: Mammaoth
Screen, creators of The Serpent, McDonald
& Dodds, and Noughts & Crosses; and World
Producticns creators of Line of Duty, Vigil,
The Pembrokeshire Murders and Bodyguard.
In 2027, six of the top ten {including all of
the top three) highest-rating dramas on

UK television were produced by ITV Studios
production labets.
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& Vigil produced by World Productions
(part of ITV Studios UK) was the maost-
watched new drama of 2021 in the UK.

Our established international scripted
businesses are also performing well.
Cattleya in Italy and Tetra Media Studio
in France create and produce long-
running and new critically acclaimed
foreign-language dramas, including Paris
Police 1960 and Balthazar in France, and
Gomorrah, Suburra, and Romulus in taly.
Our newest international scripted labels,
Windlight Pictures in Germany and
Cattleya Producciones in Spain, as

well as cur majority stake in Appletree
Productions in Denmark, will strengthen
our scripted pipeline further. ITV Studios
America is also seeing good momentum
inits creative pipeling, and with output
from recent talent deals starting te
come through, such as Ten Year Old

Tom from Work Friends, and Bedrock
Entertainment’s development slate,

we now have more scripted hours in
productionin the US than ever before,

Global Distribution plays a key role
ingrowing scripted value across the
business. Global Distribution invests
around £5C million each year {equating
to around 200 hours of new scripted
pragramming) in ITV Studios-produced
content and selective third-party content
(including A Year on Planet Earth and
international spy drama The Ipcress File).
Having the integrated producer-
distributor relationship enables Glcbal
Distribution to make smart investment
decisions arcund content funding, with
a 360-degree approach. By finding
co-production partners and licensees
around the world for our scripted
catalogue (of more than 22,000 hours),
Global Bistributicn maximises the value
of these projects over along-term sales
lifecycle. A key priority is locking at

how we drive long-termrevenues

fraom new AVOD market entrants, as
weill as continuing to exploit new rights
oppertunities, such as through
complete box sets.
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Growing our Global Formats business
Qur Globat Formats business oversees

our portfolio of some of the world’s most
successful entertainment formats that
travelinternationally, as well as maximising
commercial opportunities from our IP.

We are focused on expanding our existing
high-value formats as well as supporting
the creation of new formats,

Our portfolio of world-class brands include
{number of countries the format nas been
sold to date includedin brackets); The Voice
(72 countries), Love Island {21 countries),
The Chase (19 countries), Corne Dine

With Me (46 countries), Four Weddings
(24 countries) and I'm A Celebrity...Get Me
Out Of Here! (15 countries). These formats
continue to sell and generate strong mass
audiences for our clients; 'm A Celebrity...
Get Me Out Of Here!in the UK attracted
an average of 7.5 million TV viewers and
was [TV main channel's biggest
entertainment series of the year for
16-34s, whilst series ten of The Voice
Australia attracted a national total
audience 45% higher than the 2020
series and was Seven Network’s biggest
entertainment show launch since 2016
{having moved from the Nine Network
where it aired for series one to nine).

As well as protecting our biggest brands,
we are also focused an expanding our
franchises with successful spin-offs which
atlows us to constantly evolve existing
formats. Examples include The Voice
which now has six spin-off versions as well
as The Chase with Beat the Chasers, Come
Dine With Me with Couples and Celebrity
versions and I'm A Celebrity..Get Me Out
Of Herel with the new castle format. we
are also exploring production hubs, driving
further sales of formats by supporting
productions in a cost-effective and safe
environment (e.g. Love Island, I'm

A Celebrity...Get Me Out Of Herel),

Several new formats have recently

been commissioned in our UK, US and
International production bases that have
the potential to be future global hits. These
include UK formats: Moneyball, Sitting On
A Fortune, and Ratin the Kitchen, which
has had its first commission in the US, and

is produced by ITV America {afring in March
2022). Our US fermats include I'd Do
Anything For Love which is being piloted

in the US, also produced by ITV America.

In 2021, across our Global Formats business,
we sold 58 (2020: 56) different formats
internationally, 15 of which were sold to
three or more countries (2020: 14). By 2026,
we expect to have 20 such formats that will
be soldin three or more countries, witha
view that one of these may be a significant
new format like The Voice or Love Island.

Through our Global Distribution business,
we are focused on exploiting our 68,000+
hour library of global unscripted content
assets and maximising the value of primary
and secondary windows with FTA, Pay TV,
SVOD and AVOD customers. In addition,
Global Distribution's sales team activety
taps inta market intelligence lacally, such
as indications around market trends, and
feeds this back to the ITV Studios teams,
toinformITV Studios latest thinking around
what the next potential hit format could be.
This is another way in which having Global
Distribution and Formats embedded in

ITV Studios is incredibly valuable,

fFurther diversifying our customer base
As the demand from global and local
streaming platformes grows, this presents

a significant opportunity for ITV Studios

to further diversify its customer base. In the
US, we have strengthened our relationships
with streaming platforms, having both
scripted and unscripted development
projects and commissions in place with all
the major platforms. Looking ahead, in 2022,
we expect a third of US unscripted revenues
and around half of US scripted revenues

to come from streamers, OQur UK and
International Studios (aside from italy)
remain more reliant on local broadcasters,
and geing forward they will harness the
strength and position of the {TV Studios
group and key creative talent, to develop
their relationships with these platforms.

In 2021, 13% of total revenues came from
streaming platforms (2020: 10%), which we
aim to grow to 25% by 2026. Scripted and
unscripted prograrmmes sold to streamers
inciuded The Serpent {internationatly),
Snowpiercer {internationally), Good

Witch (internationally}, Cowboy Bebop,
Summertime and Generation 56K atl for
Netflix, Physical for Apple TV+, Ten Year

Old Tom for HBO Max, and Lave Island
Netherlands for Videoland. New commissions
for future broadcast by streamers include
alimited series based on the book, A Great
Improvisation: Franklin, France, and the Birth
of America for Apple TV+, Love Island US
which moves tc Peacock in 2022, Why Didn't
They Ask Evans? for BritBox US, Canada and
the UK, A Spy Amongst Friends for BritBox
UK, aleng with several other titles in progress
with Disney+, Apple TV+, Netflix, Hulu and
Amazon. Revenue from original commissions
sold to streamers was up 95% in 2021

Whilst further diversifying our customer

base with streamers is a key strategic !
priority for TV Studios, this will impact

our working capitalin the future due to

the upfront cashrequirements and the

extended payment profile from the

streamers. it may also limit the ability for
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us to maximise margins on high-value
scripted titles as streamers invariably
want worldwide distribution rights for
ariginal commissions.

Attracting and retaining leading talent
A key part of ITV Studios investment
strategy and pivotal to the business's
success is its ability to attract and retain
the best creative talent. ITV Studios offers
talent a blend of creative independence,
an entrepreneurial culture, the resources
of a global studio business such as access
to ITV Studios significant catalogue and

in the UK, as an integrated producer
broadcaster, a special relationship with ITV.

We continued to successfully strengthen
our creative talent in 2021, 1n the UK, global
hit format creators James Fox and Dom
Waugh (creatars of House of Games, All
Together Now, Pointless, The Million Pound
Drop) joined ITV Studios and launched
anew entertainment label, Rollercoaster
Television, to create and produce new
formats Tor the UK and global markets.

We also announced the launch of 5 Acts
Productions in the UK, to be led by David

P. Davis (executive producer of Industry),
focusing on producing diverse drama for
domestic and international markets.

In Europe, award-winning executive
producer, Moritz Polter (executive producer
of Das Boot, Arctic Circle) joined ITV Studios
International to set up a new high-end
scripted label in Germany called Windlight
Pictures, In addition, renowned televisicn
executive and producer Arturo Diaz
{credited for Las Chicas de Cable, Elite

and Memorias de ldhin), joined Cattleya

to launch ITV’s first Spanish scripted label,
Cattleya Producciones. These deals enable
ITV Studios to further meet the demand for

premiurm European drama around the world.

In the US, ITV America and Blumhouse
Television have entered intc an exclusive
overall deal for unscripted programming.
Blumhouse will have a dedicated team
working in collaboration with ITV America
to create an entirely new slate of projects,
develop new concepts and IP, as well as
amplifying existing iTV 1P and formats.
The first project derived fram the
partnership is harror competition format,
Escape the Maze. In addition, ITV America
has extended its partnership with Jimmy
Kimmel's company, Kimmelot, and currently
has titles in producticn at Discovery, ABC,
FOX, and Hulu.

All our recent talent partnerships and new
labels are building strong develepment
states with many having projects underway
with broadcasters, networks and streaming
platforms globally.

= Queer Eye is an Emmy Award winning
reality makeover series produced by ITV
America for Netflix. It had its sixth season
in2021

Why Didn't They Ask Evans?isa
commission for BritBox North America. It
will also be available on BritBox UK in 2022,

ITV Studios financial performance
in2om

ITV Studios saw strong revenue growth in
2021, with total revenue up 28% to £1,760
million (2020: £1,375 million), and external
revenue up 30% to £1,177 million (2020:
£903 million), with growth across all 1TV
Studios divisions. Total organic revenue

at constant currency was up 31% (our
definition of constant currency excludes
acquisitions and assumes exchange rates
remain consistent with 2020), with a £40
million unfavourable revenue impact from
foreign exchange in the period.

When compared to 2018, prior to the
COVID-19 pandemic, total ITV Studios
revenue was down 4% (2019: £1,830
million, which includes the reclassification
of gaming, merchandising and licensing
revenue from M&E) and external revenue
was down 6% (2019: £1,257 million).
Assuming constant currency at 2019 rates,
total 20211TV Studios revenue was down
2% compared to 2019, demaonstrating the
business’ strong recovery in 2021.

Scripted revenue was up 43% to £505
million (2020: £354 million), with unscripted
revenue up 22% to £948 million (2020:
£778 million). There was a 26% increase

in Core ITV revenues to £307 million

{2020: £243 million), which primarily relates

201 2020 Change Change

Twelve months to 31 December £m £m £m Y
ITV Studios UK 683 535 148 28
TV Studios US 372 234 138 59
ITV Studios International 407 343 64 19
Globat Formats and Distribution* 298 263 s 13
Total ITV Studios revenue 1,760 1,375 ‘35 28
Total ITV Studios costs (1,545) (1,223) (322) (26)
Total ITV Studios adjusted )

EBITA** 215 152 63 Bl
ITV Studios adjusted EBITA margin 12% 1%

* 2020 includes the redlassification of £5m of gaming, merchandising and licensing revenue from M&E as part of the

restructure. The impact en adjusted EBITA is nil.

** Inctudes the benefit of production tax credits. Refer to Alternative Performance Measures on page 58 forkey

adjustments to EBITA and adjusted EBITA.

201 2020 Change Change
Twelve manths to 31 December £m o gnj o Emv o %
SalesfromITVStudiostoM&E 583 472 _m 24
Externalrevenve 1177 903 274 20
Total ITV 5tudios revenue 1,760 1,375 385 28
2021 2020
Twelve months to 31December L L Emo
Scripted” ) i 505 - 354
Unscripted R 948 778
Core ITV?and Other _ 307 203
Total ITV Studios revenue 1,760 1,375

1 Includes high-end scripted and other scripted revenues

2 Core ITV includes the scaps and daytime shows produced by iTV Studios for the ITV main channel.
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P Grace was | TV's third
biggest new drama launch
in 2021, behind The
Pembrokeshire Murders
and Finding Alice,

¥ My Mom, Your Dad is
areality dating series,
produced by ITV Arnerica
for HBO Max. The series
was delivered in 2021 and
aired in January 2022,

to soaps and daytime programming
returning to ncrmal volurmes following
the pause in production in 2020 due
to COVID-19.

Reflecting our presence in key global
production markets, 57% of ITV Studios
revenue was generated outside the UK
{2020:55%). This was higher than the
prior-year and reflects our strong
growthinthe US and international
revenues. Further detail on the year-on-
year movement in revenue is included
in the sections that follow.

While ITV Studios revenue increased
during the period, the number of hours
delivered decreased by 6% tc 6,700
hours (2020: 7120 hours). This was largely
driven by a year-cn-year reduction in high
volume unscripted titles predominantly
in Europe, including pregrammes such

as Koffietijd and Lang Leve de Liefde in
the Netherlands.

ITV Studios adjusted EBITA was up 41%

year-on-year at £215 million (2020: £152
mitllion), with the adjusted EBITA margin

55 TV ple .« 02 e

at 12% (2020:11%), despite a £5 million
unfavourable impact from foreign
exchange. During the period, there were
investments of £13 millionin line with our
strateqic priorities, which was more than
offset by overhead cost savings of £18
million (£8 million of which are ternporary
and £10 million permanent). The ITV
Studios margin continues to be impacted
by costs associated with social distancing
guidelines and health and safety
protocols in productions. To help mitigate
this we are looking at our property
footprint, using technclogy and data

to drive cost and revenue efficiencies,
taking steps to digitise processes and
using remote editing more routinely,
particularly to reduce travel costs.

Compared to 2019, on a like-for-like basis
(which includes the reclassification of
gaming, merchandising and licensing
from M&E), adjusted EBITA in 2021was
down 20% (2019: £269 million) which

is partly due to the additional costs
assaciated with COVID-19, along with
2019 including several high margin,
multi-year deal renewals for The Voice.

1TV Studics UK

ITV Studios UK is made up of 28 production
labels, with a diverse range of scripted and
unscripted titles for broadcasters and
streaming platforms. The business is built
upon many long-running and recurring
titles, the majority of which are sold to

the M&E business for transmission on 1TV's
tamily of channels, ITV Hub and BritBox

UK. The core portfolio includes daytime
pragrammes such as Good Morning Britain,
This Marning, Loose Women; the soaps
Corconation Street and Emmerdale; and
entertainment programmes, such as

The Voice, Love Island and I'm A Celebrity...
Get Me Out Of Here! Whilst the available
network programme budget was higher
year-on-year in 2021, ITV Studios UK's share
of eriginal cantenton ITV main channel was
also up at 70% (2020: 68%,).

In 20217, 1TV Studios UK revenue was up 28%
to £683 miilion (2020: £535 million), and
also up 28% on an organic basis, driven

by internal sales and the delivery of
programmes that were delayed in 2020.
Internal sales to M&E was up 24% in the
year, driven by more episodes of the soaps,
which were reduced in 2020 due to the
pause in preduction; dramas such as

Grace, McDonald & Dodds, The Bay and
Unforgotten; and entertainment shows
such as The Cabins, Ready to Mingie and
Beat the Chasers.

Internal deliveries in the first half of 2022
include new and returning dramas; The
Suspect, Helding and Vera and returning
entertainment including the second series
of The Cabins, Dancing on Ice and Saturday
Night Takeaway.

Following the detay of planned deliveries
in 2020, off-ITV revenue (productians for
non-ITV channets in the UK) increased by
33%, with new and returning programmes
including Line of Duty, Vigil, The Outlaws and
Showtrial all for the BBC; and Countdown
and 24 Hours in A&E for Channel 4, Off-ITV
deliveries in the first half of 2022 include
The Reckoning and The Graham Norton
Show for the BBC; and 24 Hours in ARE
and Countdown for Channel 4.

iTV 5tudios US

ITV Studios US is a scaled production
business, providing content to all the major
networks and cable channels in the US,
along with every major SYOD platform.

It has a good foundation of core
programmes, including unscripted titles
with multiple seasons and a high volume
of episodes. It also produces premium
scripted content, which combined with

the ocutput from our investment in scripted
content over the last few years, has
enabled the business to grow its presence
significantly in a highly competitive market.
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& Ten Year Old Tom was created by

our primetime TV animation label,

Work Friends, within ITV Studios America.
Itis produced for HBO Max.

& A Year On Planet Earth originally
cammissioned by ITV in the UK, adds to
Global Distribution’s carefully curated
collection of natural history programming.

& Rat in the Kitchen is a food competition
format preduced for TBS by ITV America's
Thinkfactory Media. It was created by
UK-based ITV Studios label, Possessed.

This diversity of content and customer base
enabled ITV Studios US to mitigate some of
the impact seen from the pandemic.

ITV Studios US total revenue grew by 59%
to £372 million (2020: £234 million) and 70%
to £397 million when adjusted for the
unfavourable foreign exchange impact,
driven by both scripted and unscripted
titles. Within ITV Studios America (scripted),
deliveries included Snowpiercer $3 1o TNT,
Ten Year Old Tom to HBO Max, Physical to
Apple TV+, a licensing deal for Cowbay
Bebop, and Good Witch 57 to Hallmark.

TV America (unscripted) saw the delivery
of new titles, including My Mom, Your Dad
for HBO Max and Rat in the Kitchen set to
air on TBS this year, along with returning titles
such as The Chase for ABC, Real Housewives
of New Jersey for Bravo, Love & Marriage for
OWN, and Farged in Fire for History.

The development and commissioning
pipeline for ITV Studios US in 2022 is strong;
bothITV Studios America and TV America
have a number of projects in production

or under development with existing and
emerging streaming platforms as well as
other traditional platforms. For ITV Studios
America, these include Snowpiercer 54

for TNT, a timited series based on the book,
A Great Improvisation: Franklin, France, and
the Birth of America, and Physical 52 for
Apple TV+, Let The Right One In for
Showtime and One Piece for Netflix.
Within ITV America, deliveries expected

in 2022 include the return of Hell's Kitchen
with two series in production for FOX and
Marry Me Now for OWN, as well as Bullsh*t
The Game Show for Netflix.

ITV Studios international

ITV Studios International has producticn
basesin Australia, Germany, France, the
Netherlands, the Nerdics, italy, Spain and
Israel where we produce original scripted
and unscripted content, as well as local
versions of key formats developed through
our Globat Formats business. Growing our
European scripted business allows us to
benefit from the increasing dermand for
locally-produced content with global appeal,
and we have several scripted projects in
development with Amazon Prime, Netflix,
Paramount+, HBO Max and Disney+.

Revenue within ITV Studios International
increased by 19% to £407 million (2020:
£343 million), and by 21% to £414 million
when adjusted for the unfavourable impact
of foreign currency. Growth was driven by
deliveries, including Summertime 52 and
Generation 56k for Netflix; the final season
of Gomerrahiin Italy; and Vise le Cceurin
France; Nurses in Australia; My Gay Best
Friend in Germany; and Love Islandin
Germany and Australia.

In 2022 we will continue to focus on growing
our European scripted business to allow
us to benefit from the increasing demand
for lecally-produced content with global
appeal. Deliveries expected in the first
half of 2022 include returning series
Surmmertime S3 (Netflix), Petra 52 (Sky
Italia), and Nero a Meta S3 {(Rai), all from
Cattleya, The Voice in France, and I'm

A Celebrity..Get Me Out Of Herelin
Austratia and Germany.

Global Formats and Distribution
Global Farmats and Distribution revenues
were up 13% year-on-year to £298 million
(2020: £263 million), and by 16% to £305
million when adjusted for the unfavcurable
impact of foreign currency. Much of

this increase was driven by ocur Global
Distribution business which benefited
fromthe international distribution of
snowpiercer and The Serpent to Netflix,
and the distribution of new scripted titles
Line of Duty 56, Vigil and Grace. Finished
tapes sales of unscripted formats were
also strong, in<luding The Voice, Love
Island and The Chase, all delivering

across multiple territories.

2022 should see anincreased pipeline of new
content for Global Distribution, including The
Suspect, Litvinenko, and Karen Pirie along with
returning scripted titles such as Snownpiercer,
Romulus, and Vera.

Our Globat Formats business has continued
to strengthenits portfolio of successful
entertainment and factual entertainment
formats, with many new titles developed
and commissioned during the year. In addition
to those mentioned already, new formats
that we expect to sell internationally in 2022
include My Mom Your Dad, Rat in the Kitchen
and The Voice Generations.

TS S L T
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thedia & Entertainment (M&EY 5 the
homg of ITV's family of channeds

and platforms. Through our Broadoast
byusiness, we operate the largest
family of free-to-air commercial TV
channels in the UK They offer unigqus
audience scate and reach, as well as
rargetad demographics demanded

by advartisors.

Through our Streaming business,

we gperate our streaming plarforms,
which include; our advertiser-Tundaed
platform, TV Hub, which appeals to
viewers appetite for our YOI, caich
up and simulcast content; and ouy
subscription services, TV Hubs and
BritBox UK, which allows viewers 1o
access content however they choose
to watch it. Data and technology are
key to evolving our MEE business
ane driving revenue growth,

The COVID-19 pandemic accelerated
many of the changes we were slisady
seeing in the viewing and advertising
tandscape, presenting both chatlengas
and gpportunities. A% we cond
o ritigate the long-tery impact
of changing viewing patierms, we
recoginise that we need (o rotain
anrd altracy audiences, espoaially
younger viewars thot areiag
meving sway trom linear ¥
digital ptartormsa.

Continuing to deliver unrivalied
ansiiences with high nualivy
programming

In 2021, ITV continued to inform and
entertain the UK nation, providing audiences
with high-quality programming across the
Tull range of genres. ITV Family's share of
commercial viewing (5S0CV) (whichisITv’s
share of viewing compared as a proporticn
of allcommercial ad-funded channels in
the UK),is a new M&E KPlin the year and
increased from 32.8% in 2020 to 331%.
ITV main channet’s share of viewing

(50V) (which inciudes the BBC) increased
marginally in the year from 16.7% to
16.8%. Both benefited from the UEFA
European Football Championships (Euros),
the return of Love Island and a strong slate
of new and returning dramas, ITV Family
SOV was broadly flat year-on-year at 22.3%
(2020: 22.2%).

While we had a strong schedule cf drama,
entertainment pregrammes and sport

in the year, tetal ITV viewing {which
combines live viewing ef ITV channels,
recorded and VOD) declined by 2%. Within
this, live viewing of 1TV channels saw

the most significant decline, down 11%,
impacted by the strong 2020 COVID-19
pandemic viewing comparatives, the easing
of lockdown restrictions from Q2 2021,
continued government COVID-19 updates
and the strong news output on the BBC,
and ITV's peak schedule, particularly on
weekends, not performing as expected.
Catch up and simulcast viewing via the ITY
Hub was up year-on-year and helped offset
some of this decline,

Total broadcaster TV viewing (live and catch
up viewing to all broadcast channels,
including TV VOD) declined by 10% in the
year, which was marginally behind ITV's
total viewing. Total TV set viewing, which
includes unmatched viewing (content that
cannot be matched to broadcast TV, such
as streaming platforms, YouTube, games
consoles) declined by 7%. This was less than
the decline in broadcast TV viewing and was
driven by anincrease in viewing on
streaming platforms during the period
{Source: BARB}.

& Oprah with Meghan and Harry was
broadcast onITVin 2021 1t was [TV's secand
biggest programme of the year, and the
biggest on ITV Hub.

OnITV main channel, Coronation Street
and Emmerdale maintained their
position as the UK's two largest soaps.
We successfully aired a range of new
programmes, including three of the top
five most-watched new dramas being
The Pembrokeshire Murders, Grace

and Finding Alice; successful returning
dramas such as The Bay and Unforgotten,
which both saw their biggest series to
date; some of the most-watched
entertainment shows, including The
Masked Singer, 'm A Celebrity...Get Me
Out Of Herel and An Audience with

Adele; the most-watched current affairs
programme, the Gprah with Harry and
Meghan Interview; and successful factual
prograrnming including Kate Garraway:
Finding Derek, and Bradley & Barney
Walsh: Breaking Dad. Our daytime shows
centinued to perform well and we had
areturn of live sport, Including the Rugby
Six Natians Championships, horse racing,
and the Euros, which drove significant live
audiences, with the England v Denmark
semi-final peaking at 27.6 miltion viewers
and was the biggest programme of the
year. Our news programming continued
to perform well, with our weekday
afternccn and early evening bulletins
increasing their share year-on-year,
Viewing in the year was impacted by

the decision to cancel this year’s series

of Britain's Got Talent due to the risks

to filming under COVID-19 restrictions,
however, it will returnin 2022, In addition,
our autumn Saturday night schedule was
challenging and did not perform as well
as expected.

OnlITY2, while viewing volumes were
down 5%, 50V and SCCV for 16-34s

were up 18% and 7% respectively, helped
by new entertainment series, The Cabins,
which has been recommissioned for a
second series, the return of the summer
series of Love Island, and The Social
Media Murders, which was the first new
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true-crime series for ITV2 and ITV Hub. ITVZ
remained the most-watched digital channel
for 16-34s far the fifth year in a row.

OnITV3, ABC1 adults SOV was down 6% in
the year, due to the high tevels of viewing

in 2020 with many of our classic dramas
such as Downton Abbey, Midsomer Murders
and Endeavour having a decline in viewing
year-on-year. Despite this, iTV3 was still

the most-watched digital channel in 2021
for both atl individuals and ABC1 Adults.

On ITv4, Male SOV was flat, with good
viewing for sport, which inctuded horse
racing and a range of group-stage
matches in the Euros.

We have an exciting schedule on the ITV
Family of channels in the first half of 2022
with new and returning dramas, including:
The Ipcress File, Holding, Tell Me Everything,
and The Bay; and new and returning
entertainment, including Starstruck, Romeo
& Duet, The John Bishop Show and Saturday
Night Takeaway. Our sporting schedule
includes the FA Cup, Premiership Rugby,
England Women's foctball qualifiers and
friendlies, and the FIFA World Cup. We

are also extending our commitment to

our national and international weekday
evening news by increasing its length

from 30 minutes to one hour.

Streaming viewing hours (which measures
the total number of hours viewers are
spending across our AVOD and SVOD
services) was up 22% year-on-year to 1,048
million (202G6: 856 millicn), with monthly
active users (MAUSs) up 19% to 9.6 million
(2020: 81 miillion). This benefited from
growth in viewing on BritBox UK, along with
strong viewing on ITV Hub for our soaps, the
Euros, Love Island and our dramas, with the
full series of many of our dramas being
made available on ITV Hub before being
broadcast on linear. 2021 saw the number
of programmes getting over one million
viewers on ITV Hub doubling year-on-year,
with The Bay being the most-watched
drama, Oprah with Meghan and Harry being
the most-watched programme and Love
Island having one af its biggest series with
cver 200 million streams.

Dwell time on ITV Hub, which measures

the average time spent viewing per session
across all platforms, was up 14% in the year,
Simulcast viewing hours were up 38%, as
more viewers used ITV Hub as a destination
for live viewing via connected TVs and
streaming devices, particularly for coverage
of the Euros,

Qur operational perfcrmance on 1TV Hub
during 2021 has been strong with more
people watching our content, more often
and for longer. This continued growth is key
as we focus on accelerating our actions to

* Dancing on Ice had its 13th series in the
UK in 2021, The 14th series started on TVin
January 2022,

- Gallagher Premiership Rugby will be
broadcast on ITV until the end of the
2023-24 season in a new partnership with
ITV commencing from January 2022

drive video on demand (VOD) viewing

and the commercial proposition with

the launch of ITVX, Further details are
included in the ITVX section.

Strong linear and online ndvertising
groposition

We have seen aresurgence in total
advertising spend since the end of 11
2021, with advertisers across the majority
of categories increasing their spend
year-on-year. While there has been

a strong tailwind from the rebound

of the econamy as COVID-19 pandemic
restrictions were relaxed, we believe
that the significant increase may be
beyond a cyclical recovery and could be
seen as arenaissance in TV advertising.
Our Commercial tearm has continued to
deepenits strategic relationships with
clients and work more collaboratively
with them, using data-driveninsights
to demanstrate the power of television,
and advertising with ITV.

Over the last year we have: successfully
brought new advertisers to television;
encouraged existing digitally mature
advertisers to rediscover TV and increase
their spend and provided innovative ways
for brands to advertise on television, such
as through advertiser-funded programme
(AFP), commercial partnerships, product
placement and sponsarship, using the
power of our brands to help advertisers
engage with audiences in different

ways. This is made possible and more
valuable by being an IPB, with editorial,
cormmercial, creative and production
waorking together to provide valuable
apportunities for advertisers.

Our praduct placement deals during the
year included Purple Bricks in Coronation
Street and TikTok in Saturday Night
Takeaway. In July we had an AFP for cur
new prime-time entertainment show,
Cooking with the Stars, with M&S helping
to fund the production, with promotion
across [TV, in-store and online, with
extensive products and merchandise
available for purchase. In addition, the
summer version of Love island had a

record number of commercial partnerships,
engaging in programme sponscrship, brand
licences, in-store branding and product
placement, including Just Eat, Boots,

JD Sports, Spotify, and | Saw It First.

We no longer charge advertisers late
booking penalties or for making
amendments to existing campaigns to give
advertisers as much flexibility as passible.
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This, alongside the deflationin the price
aof advertising during Q2 2020, has helped
many advertisers re-evaluate the brand-
building capabilities of TV, many of which
came to TV during the pandemic for the
value and have stayed because of the
results it delivers,

Television remains an efficient and effective
medium for advertisers to achieve mass
reach and in 2021, ITV Family delivered

92% of all commercial audiences aver three
million and 93% over five million. Qur new
M&E KPI for our share of the top 1,000
commercial broadcast TV programmes,
was 93% in 2021, which was flat year-an-
year. As viewing and advertising become
more fragmented, the scate and reach of
advertising that television, and particultarly
ITV, delivers becomes increasingly valuable,
and as we evolve our strategy, our Broadcast
business will continue to optimise its USP

as the largest commercial public service
broadcaster in the UK.

{TV provides a safe, trusted, measured

and transparent environment in which to
advertise, and television generates the
highest return on investment of any media.
With the proven return on investment which
television offers, our Commercial team

has several initiatives in place to attract

new advertisers to ITV. These include the
following, which have helped attract nearly
700 new to TV advertisersto ITV in 2021:

- ITV AdVentures Ignite is aimed at
encouraging digitally native brands to
advertise on television for the first time.
During the year this included online
martgage comparison site Dashly, and
natural pet food company Scrumbles.
RButternut Rox, a subscription service
dog food brandreturned to ITV after
a successtul on-air campaign in 2020.

- ITV AdVentures Invest is ITV's Media for
Equity programme which launched during
the first half of 2021 and involves ITV
taking minarity stakes in early-stage
digital and direct-to-consumer
businesses, in return for advertising
inventory across ITV's channels and
the ITV Hub. The initiative serves as
aninnovative opportunity for these
businesses to build scale through TV
advertising, alongside a strategic media
partner. investments to date include;
menswear brand, SPOKE; location
service, what3words; household bills
saving platform, ismybillfair; and online
health brand, Feel.

ITV Ad Labs brings together all of ITV
Commercial's innovation, which includes
Digital Products, Digital Partnerships

and Strateqic Insight, encapsulating the
various products and developments that
ITV's Commercial team have been trialling
and bringing to the market. This includes

Dynamic Creative advertising on Planet V,
widening the reach of Shoppable, and
launching new commercial models with
partnersincluding Twitter. We are aiso
bringing ITV's IP into the Metaverse - the
John Lewis’ Christmas campaign involved
a bespoke I'm A Celebrity...Get Me Cut

Of Herel experiencein Fortnite Creative.
Itincluded John Lewis inspired games
and a branded shop, and was the first
time ITV IP had been integrated with
advertiser content in the Metaverse.

« ITV Backing Business, which makes it as
flexible as possible for British businesses
to advertise on television, with ITV
providing them with marketing support
and a wealth of resources to help them
return to growth. The team worked with
brands during the year, including Nat\West
—which has seen a 10% increase in SME
account openings as a result, along with
Juicy Couture, Weleda and HiHi.

- ITVHeme Planet is ITV's initiative for
sustainable brands to encourage viewers
to reduce their carbon feotprint. Brands
that were advertised in the year included
Quorn {meat substitute brand) and WWF.
There was a 'Green Scenes’ advertising
break takeover in Coronation Street to
mark World Environment Day. Brands
involved included Volkswagen, Ribena
and Sainsbury's. We also partnered with
Nationwide to create a three-part AFP
series for Climate Action week in the lead
up to COP26 in November.

Online video advertising on the ITV Hub
delivers targeted demographicsin a
high-quality, trusted and measured
environment for advertisers, The demand
for advertising during the period was strong,
up 41%, and we had over 400 VOD only
advertisers in the year. Planet V, our scaled
programmatic addressable advertising
platform, has been rolled out to all the large
agencies, with aver 1,000 users and more
than 90% of ITV'sinventory is booked
through the platform. It is now the UK’s
second-largest programmatic video
advertising platform, after Google.

Planet V is designed and deployed as a
self-service platform for advertisers and
agencies, enabling them to plan and buy
ITV Hub inventory seamlessly and cost-
effectively, create bespoke audiences, add
their first-party data and monitor their
campaigns via a custom-built user interface.
There are 10,000+ data points for targeting
within Planet V, which enables our
Commercial business to offer clients the
best of both worlds: mass audiences with
simultaneous reach on tinear channels, and
addressable targeting at scale around our
premium inventory onthe ITV Hub.
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4 Cooking with the Stars wasanew
advertiser-funded programme created with
M&S. The prime-time entertainment show
was broadcaston(TVin 2021.

& The Bay hadits second series in the UK
i 2021 The whole series was made
available on ITV Hub after the first episcde
was breadcast. It has aver 19 million
streams and was the most watched drama
on the ITV Hubin 20271,

# Love Island UK returned in the summer
on T2 following a year hiatus due to
COVID-19. !t hiad over 200 million streams

onlITV Hub.
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In 2020 we invested in InfoSum, a data

and identity infrastructure company,

to augment Planet V's first-party data
capabilities. We piloted a DataMatch
product through our new AdLabs initiative,
across key categoriesin 2021, and early
return on investment results were positive,
with nearly £2.50 for every £1spent on the
bespoke DataMatch audiences. We intend
to automate and scale our DataMatch
product in 2022. This allows for smarter
targeting and measurement across ITV's
premium video inventary, providing the
capability to build new and more powerful
audience segments, at scale and unique to
each advertiser.

We also partnered with technology
specialist Cablato on a dynamic creative
product that allows advertisers to
dynamically tailor creative treatments
according to any number of data signals
used for targeting in Planet V. The Army
were the first advertiser to trial the solution
to highlight the local proximity of its
extensive network of Army reserve centres.
We also released a real-time weather
targeting product which enables drinks
brands, grocers, online takeaways, hayfever
remedies etc, to capitalise on sudden
changes in weather patterns, such asrain,
temperature, or pollen count.

To provide more insight into the
effectiveness of television advertising,

ITV has joined Channel 4 and Sky to

launch a new total television advertising
measurement system in the UK. CFlight
(designed by NBCU in the US)is a post-
campaign online evaluation tool, using
combined linear television and Broadcaster
VOD (BVOD) data to show advertisers and
media agencies what the gverall advertising
expostre is for tetevision advertising,
including reach and frequency metrics.

This will give advertisers and agencies a
unique view af the coverage achieved by
their commercial campaigns across both
linear and BVOD. We expect this toc be
available in early 2022.

stroaming b
ITV Hub
The ITV Hub has 34.7 million registered user
accounts (2020: 32.6 million) and is avaitable
on 29 cansumer-facing platforms.

Investment in the ITV Hub remained a key
part of ITV's More Than TV strategy during
the year, We continued to enhance and
improve the user experience and content
to make it a destination for viewers, not
just a catch up service: redesigned the
interface to improve the overall user

We have focused on strengthening the
content offering by doubling the number

of hours on the service, particularly in drama
and reality; and have extended the catch

up window; increased the number of drama
series available in full on the ITV Hub when
the first episode launches on linear - such

as Finding Alice, The Bay and Angela Black;
increased the volume of short-form content;
extended the availability of dynamic
advertising nsertion; and improved the
curation of content using our vast archive.

During the Euros, for the first time, we

put all episodes of Coronation Street and
Ermmerdale for the week ahead on the TV
Hub, giving audiences the option to watch
at their convenience. Our newly redesigned
ITV News website is now available through
Facebook News and Apple News, and it
recently won National News Site of the Year
with The Drum. Our investment has helped
to drive anincrease in online viewing and
monthly active users in the year.

ITV Hub+

The ITV Hub+ offers an ad-free subscription
version of the ITV Hub with content
download capability. The number of
subscriptions’ at the end of December 2021
was €.513,000 which was an increase of 26%
year-on-year (2020: . 408,000). We have
seen good growth in subscriptions through
our distribution of ITV Hub+ on Amazon
channels, along with our strong
programming schedule in the year,
particularly Love Island and our dramas. -

BritBox

BritBox UK saw strong growth during the
year with subscriptions increasing by over
45% to €.733,000 despite the loosening of -+~ %
lockdown restrictions in Q2 {(2020: 500,000).
Churn rates have halved since launchas

the subscription base matures, and the
distribution of BritBox UK was extended to
Amazon Prime Video Channels and Xbox,
which makes It accessible in over 90% of
VOD hemes. During the year BritBox UK saw
a strong pipeline of new original content,
including The Beast Must Die, Secrets of the
Krays and Crime, which was selectedin the
Daily Telegraph's top ten dramas of the year.
Spitting Image also returned for its second
series, 2022 will have several new scripted
originals including Hotel Portofino, Magpie
Murders and Murder In Provence, along with
the recommission of Sanditon for two series
with BritBox as the UK streaming partner.

Qur international BritBox joint venture with
the BBC is currently available in the US,
Canada, Australia, and Scuth Africa and
provides an ad-free streaming service
offering the most comprehensive collection

¥ Planet Vis [TV's programmatic
addressable advertising platform. itis
now the second biggest platform after
Googiein the UK.

PLANET(

A The Masked Dancer was broadeast
during 20210on ITV. Mis a spin-off of
The Masked Singer.

experience; increased personalisation
with recommendations and curated
content rails; worked to improve
prominence; and extended distribution.

1. Subscriptions — entitled users of ITV streaming
services, whichincludes those who pay 1TV
directly, those who are paid for by an operator,
and free triallists
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of British content available in those
territories. Subscriptions have grown
strongly, and we now have over 2.4 million
BritBox subscriptions internationally.

We expect to continue to roll-out BritBox
internationally and by 2030, we expect

ta have 10 to 12 million international
subscriptions. The service is on track to
launchin the Nordics in the first half of 2022
Our funding for the next phase of the
roll-out will be from our share of BritBox US
cash flows, which is a profitable service, and
we will undertake a full business case review
far each territory before deciding to launch.

Across all our streaming services {including
ITV Hub+} we now have over 3.6 millicn
subscriptions globatly.

ITVX

Our successful strategic, financial and
operational performance to date acrass
our AVOD and streaming services have
helped lay the foundations for our digital
acceleration within M&E. We have delivered
on our key priorities through the investments
we have made over the last three years
around ITV Hub, Planet V, BritBox UK and
data and technology, and we will leverage
our scale, brand and experience as we move
into the secand phase of our strategy.

We intend to supercharge our streaming
viewing and revenues, with the formation
of a new integrated streaming service ITVX
in Q4 20221t will be an AVOD led service
with a compelling $VOD propaesition,
providing a simplified and seamless viewer
experience with a digital-first content
supply, attracting those audiences who do
the majority of their viewing on digital
services. It comhines the ITV Hub, ITV Hub+
and BritBox UK into a free and premium
content offering, capitalising on the
investments we have made to date.

To support our ambitions for ITVX, in 2022,
we willinvest £1.23 billion in content across
linear, AVOD and SVOD. This willincrease

to £1.35 billion in 2023 and we expect total
content spend to continue at around this
level going forward. Cur one centent budget
includes our existing network schedule
budget,our content budget previously
allecated to BritBox UK, aleng with
incremental content investment for ITVX.
We will invest in high-quality, trusted content
across a wide range of genres, including large
family entertainment shows, sport, drama,
factual and news which will drive simulcast
viewing on ITYX and mass audiences cn
linear channels. In addition, our digitai-first
strategy for ITVX will offer viewers new and
exclusive shows every week; box sets made
available in their entirety at the same time
as linear transmission; FAST channels;
acquired content and content partnerships
and archive content.

* Crimae is a BritBox UK scripted ariginal.
It launched on the service to critical acclaim
in 2021

.lh\l
+ ITYXisITV's new integrated AVOD/SVOD
service which will launch in Q4 2022,

In 2022 and 2023 there will also be nan-
content investment for ITVX, which includes
costs that will be ongoing in our cost base
and covers our data and technology
capabilities and variable streaming costs.

In 2022 and 2023 this will be £25 million.
Variable costs of streaming will continue

to rise thereafter as streaming viewing
increases. These costs will be offset by
additional permanent cost savings in 2026.

In addition, there will be one-off costs of
£20 millien related to the launch of ITVX
in 2022, reducing to £10 million in 2023,

Total non-content investment in ITVX for
2022 witl therefore be £45 millionin 2022
and £35 million in 2023.

ITVX will combine the experience of our
linear advertising proposition with the
precision of addressable to fully monetise
the value of cur digital audiences. We will
have the opportunity to provide a more
targeted offering through scaled
addressable advertising inventory not
previously available, using our established
data and analytics capabilities to drive
higher-value data-driven pricing models.
The combination of cur data-driven
madels and cne content budget will enable
significant flexibility to optimise viewing
and revenue,

We are developing our linear addressable
capabilities and look to test linear
addressable advertising via [P delivery
during 2022. This oppertunity will atlow

us to capture new brands in the long tail of
advertisers who cannot afford massreach
linear campaigns.

We will also provide a clear and compelling
subscripticn upselling path between AVOD
and streaming for our viewers.
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ME&E finsncial performance

The M&E income statement reflects the
new reporting structure for the business
following the evolution of the M&E
strategy. It reflects how management
views the business and will monitor its
future performance. We have reclassified
certain revenue streams and restated the

comparatives — further detail on this follows.

M&E total revenue was up 2% in the year
at £2,282 million (2020: £1,885 millian). This
increase was predominantly driven by total
advertising revenue which was up 24% to
£1,957 million (2020: £1,577 million). Within
this, VOD advertising revenue was up 41%.
Dur new M&E KPI for digital revenue,

which includes revenue from AVOD, digital
sponsorship and our subscription setvices,
was up 40% in the year to £347 million
{(2020: £248 millian). M&E non-advertising
revenues were up 6% in the year to £325
million (2020: £308 million) with growth
across most areas, Further detail on the
year-on-year movement in revenue is
detailed below.

when compared to the same period in 2019,
M&E revenue, on a like-for-like basis, was up
1% (2019: £2,055 mitlion) largely due to the
increase in TAR and BritBox UK subscriptions.

Total costs within M&E were up 15%,
primarily driven by increased content costs,
which were up 18% to £1,154 million (2020:
£979 million) due to higher content costs
compared te the prior year which was
significantly impacted by the pandemic.
2021included the rescheduled Euros,
anormal schedule of the soaps, which
were reduced in Q2 2020 due to the pause
in production, and several scripted titles
that had been delayed into 2021.

Variable costs were up 10% at £127 million
(2020: £115 million), mainty driven by
increased marketing for our content, which
was significantly reduced in the prior year,
anincrease in bandwidth costs associated
with the growth in ITV Hub viewing, along
with higher marketing costs for BritBox UK,
which had several originals during the year,
and additional costs associated with our
creative commercial partnerships.

M&E infrastructure and overhead casts
increased by 9% to £403 million (2020: £370
miliion), due to the provision for the 2021
staff bonus, which was cancelledin 2020,
higher share costs associated with aur
employee incentive share schemes, along
with investments of £11 million in data,

the ITV Hub, ITV Hub+ and technology in line
with our strategic priorities. This was partly
offset by £30 million of cost savings
realised across M&E (£3 millicn of which are
temporary and £27 million are permanent).

I S L TIE AR I S VEL N

B om 2000 Change Change
Twelve months to 31December £m £m £ %
Total advertising revenue 1,957 1,577 380 24
Subscriptionrevenue 42 27 15 56
SDN 70 73 (3) )
Partnerships and other revenue* 213 208 5 2
M&E non-advertising revenue 325 308 17 6
Total M&E revenue 2,282 1,885 397 21
Content costs (1,154) {979) {175) (18)
Variable costs {127) (115) (12) (109)
M&E infrastructure and overheads {403) (370) (33) ()]
Total M&E costs (1,684) (1,464) (220) (15)
Total M&E adjusted EBITA** 598 421 77 42
Total adjusted EBITA margin 26% 22%
BritBox UK venture toss*** (e1) {59) (2) (3)
Adjusted EBITA M&E

(ex BritBox UK) 659 480 179 37
Adjusted EBITA margin

{ex BritBox UK) 29% 25%
*  As part of the M&E restrurture gaming, live events and merchandising revenues have been reclassified to ITv

studios. The impact is a £5 million decrease to 2020 Other revenue, the impact to adjusted EBITA is £nil.
* Refer to Alternative Perfarmance Measures for key adjustments to EBITA and adjusted EBITA.
*+ BritBox UK venture loss includes the cost of advertising on ITV and the acquisition of pregrammes from TV
studios. The venture loss better reflects the stand-alone performance of BritBox.

Emmerdale is the UK's second biggest
scap and has beenbroadcast on TV for
nearly 50 years.

The net investment in BritBox UK in the
period was £48 million (2020: £49 million}
with venture losses of £671 million (2020:
£59 million), both of which were inline
with our guidance.

M&E adjusted EBITA (excluding SBritBox
UK) was up 37% to £659 million (2020

25%). Total M&F adjusted EBITA (including
BritBox) was up 42% to £538 million
(2020: £421 million), with a 26% margin
(2020: 22%). Total M&E adjusted EBITA N

£480 million), with a margin of 29% (2020:

2021 grew 30% compared to the same
period in 2019 on a like-for-like basis,
(2019: £460 million}, with the marginup
four percentage points (2079: 22%),
predcminantly due to the impact of
higher TAR.

of rownnus 2ngd cosds

kecipesifization
3G Tand 2030
Revenue
Following the M&E restructure and the
evolution of the M&E strategy, the reporting
of the M&E income statement has changed
to better reflect how management views
the business and measures its performance,
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As aresult, the Direct to Consumer (DTC)
revenue line will no longer exist and this
revenue stream has been renamed to
Subscription revenue and will only include
revenue associated with our streaming
services. Our competitions revenue which
was previously within DTC witl now be
included in Partnerships and other revenue,

Similarly, our BritBox UK subscription
revenue which was previously in¢luded
in Partnerships and other revenue, will
be within Subscription revenue.

Our 2020 comparatives have been adjusted
toreflect the reclassification with the
impact being a net movement of £55 million
between Subscription revenue {praviously
DTC) and Partnerships and other revenue.

Costs

There is now only one content budget
allowing us to optimise our windowing
strategy to optimise our viewing and
revenues and create the most value for

ITV. To reflect this change, we have renarmed
Network schedule costs to Content costs.
This will also include content costs for
BritBox UK which were previously within
variable costs.

The 2020 comparatives refiect the
reclassification of BritBox UK content
costs from variable costs, being a net
movement of £44 million.

Total advertising revenue {TAR

The start of 2021 saw TAR down 6% in Q1
due to strong comparatives, and the impact
of full UK lockdown restrictions in January
and February 2021, From March onwards,
advertising trends were positive, with

a rebound in demand from advertisers
resulting in Q2 being up 89%, Q3 up 32%
and Q4 up 13%, with the full year up 24%,
and the highest cutturnin ITV's history.

Most advertising categories increased
their spend during the year, with categories
such as Retail, Entertainment & Lefsure -
particularly gaming during the Euros —

and Publishing and Broadcasting seeing

a significant rise year-on-year. Airlines and
Travel remained the hardest-hit category
due to ongoing travel restrictions in the

UK and glabally during the year.

Spend from online brands (excluding
gambling) also increased significantly during
the period, up 28%, with additional spend by
food delivery brands, global enline platforms
and online-cnly retailers, whe have benefited
from mare people being at home.

VOD advertising revenue on the ITV Hub was
up &41% in the year with continued strong
demand from advertisers, particularly
around the Euros, Love Island and drama.

We have seen the positive trajectory from
2021 continue into the first quarter of 2022,
with TAR expected to be up around 16%,
against weaker comparativesin January
and February 2021, Aprilis expected to be
up around 10%. Categories such as
Cosmetics & Toiletries, Finance and
Entertainment & Leisure have been strong
in the quarter with Travel and Airlines
significantly increasing their spend year-on-
year foliowing the relaxation of COVID-19
travel restrictions in the UK and many other
countries. Q2 2022 will be impacted by
tough advertising comparatives, whichin
2021, saw a strong rebaund from May
onwards, along with the Euros in June.

Subsceiption revenus

Subscription revenue is generated directly
from our streaming services and includes
[TV Hub+ and BritBox UK. It does not include
BritBox International, which is included
within JVs and Assaciates.

In 2021, subscription revenue increased by
56% to £42 millien (2020: £27 million) driven
by gcod growth in bath BritBox UK and ITVY
Hub+ subscriptions which both benefited
frem a strong content pipelinein the year.

in 2022, this will inciude revenue from
our premium tier of ITVX, our new
integrated streaming service, which
will include the migration of ITV Hub+
and BritBox UK subscriptions.

SR

SDN generates revenue by licensing
multiplex capacity to broadcast channels,
radio stations and data providers on digital
terrestrial television {DTT) or Freeview.

SON customers include ITV and third parties,
with external revenue (non-ITV) decreasing
by 4% in the year to £70 million (2020:

£73 million), impacted by the renewal of
along-term contract with a third party
which reverted to current market rates.

In 2022 and 2023, several long-standing
contracts which were agreed at the peak
of the DTT capacity market ten years ago
will come to an end, which we expect to
revert to current market rates.

SDN's current multiplex licence expires
towards the end of 2022. The government
has given Cfcom the power to renew

the SDN licence until 2034. Following this
decision, we await the renewal from Ofcom,
which we expect during 2022.

A Trigger Pointis a new 2022 drama
onlTV.

Fartnerships and other revenue
Partnerships and other revenue includes
revenue from piatforms, such as Sky and
Virgin Media O2, competitions revenue,
third-party commission, e.g. for services
we provide to STV, and commercial
revenue from our creative partnerships.

Partnerships and other revenue was up
2% year-on-year to £213 million (2020:
£208 milliony predominantly due to an
increase in third-party commissian as

a result of the corresponding increase
iNNAR during 2021. In addition, revenue
from our creative partnerships grew,
driven by creative campaigns produced
for Marks & Spencer and The People's
Lottery, This was partly offsetbya
decrease in cur comgpetitions revenue
which had strong comparatives due to:
mare people viewing our programmes,
particularly daytime, and entering
competitions at the peak of the
pandemic; and the absence of Britain's
Got Talent from the schedule in 2021.
Our competitions portal, ITV Win,
continues to do well, with anincreasing
proportion of competitions revenue
being generated throughit.

We continue to build strong partnerships
in the UK and internationally and during
the year renewed our long-term
commercial partnerships with Sky

and Virgin Media O2.

In addition, ITV, together with the BBC
and C4, brought together Digital UK
and Freesat into a single, public service
broadcaster (PSB) owned venture.

It will benefit from a more streamlined
approach to technological innovation
and product development, helping to
ensure viewers continue to have access
to arange of high quality, free-to-view
TV services in the UK.

TV pic & enos iy
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]
Social Mental weliness
I u rpose Throughout 2021 we continued
our award-winning campaign,

Social Purpose is central to ITV's supported by the charities
More Than TV strategy.ITVisa Mind and YoungMinds, to

. encourage people toimprave
creative force that does more than Better Health mental wellbeing by staying
entertain — it makes a difference to Eggg‘fﬁ;;‘:’;‘;‘;ﬁ:ﬁ be
British cuiture in a way that global o mental health campaign.
competitors can't. The huge reach ‘
of our platforms, much-loved o ‘ Britain Get Talking evolvedin

shows and creative talent, gives 2021, facusing on promoting not
just more conversations, but but

ITV a unique abitit\/ to drive Our goal mare quality interactions, using
meaningful change by reflecting s
and shaping culture.

advice from charity partners
and a clinical psychologist.

. ) In the run-up to Mental Health
Qur Social Purpose strategy aims to shape culture - . Awareness Week, our campaign
for good across four priorities: Better Health, . ) interrupted Saturday Night
Giving Back, Climate Action and Diversity and ; Takeaway with a sketch
inclusion, each with clear goals. Better Health o conducted entirely by text
is the cause we want to be known for, and where message. This was followed by
we focus our major behaviour change campaigns. & Sustainable a short-form chat show series,
Development Goal The How to Chat Show, with
The performance of our campaigns is monitored : celebrity guests sharing tips on
through extensive research commissioned from ki ' how to connect meaningfully.
YouGov and other partners. Performance and
plans are reviewed by the Board annually and
the Management Board quarterly. The TV s
Studios and M&E Boards review progress
against climate action targets quarterly and ‘!ﬂi
progress against diversity targets biannually. s and our Britain Get Talking
The Board Nominations Committee and Audit BE Christmas carmpaign, which
and Risk Committee also review progress . : featured many well-loved ITV
against diversity targets and climate change Bt : faces, encouraged the nation
reporting at least annually. tolisten to each other over
the festive period.

During the Euros we broadcast
special England, Wales and
Scotland Get Talking messages,
featuring the teams themselves,

Our Social Purpose goals align with the UN"s

Sustainable Development Goals (SDGs). The : . The results
following nine SDGs are those where we believe

ITV can make the most significant contribution.

1 Source Extrapolated from YouGov,
April 2021, Sample: 2,0871UK adults

2. Source: Extrapolated from YouGov,
Nov 2079 to April 2021, national
representative sample UK adults
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Mental wellness

COVID-19 has impacted the
mental health of young peaple,
with eightin ten16-24-year-
olds saying they werry about
their mental health. To tackle
this, ITV2 formed a partnership
with the charity Campaign
Against Living Miserably
{CALM), aimed at helping

one million young people take
action to feel better able to
cope with life’s ups and downs.

The launch campaign was
aimed at encouraging young
people to think about coping
mechanisms that could get
them through the pandemic,
andfeatured ITV2 ceiebrities
sharing their tips.

Our summer campaign
continued to build ¢n this,
tackling concerns around
loneliness and fear of failure,
with the message ‘Hell Yeah
to Self Care’. Thisinvolved
on-air adverts and a specially-
commissioned [TV series

The Full Treatment.

Good Morning Britain also ran
The 1 Mmillion Minutes campaign
in December, which is now in

its sixth year and aimed at
tackling loneliness in the UK

by encouraging people to
volunteer, 198,000 viewers
pledged 166,028,640 minutes to
combat loneliness - the highest
total since the campaign began,

The results

3. Source: Based on the number of
website sign ups at:
itv.com/Imillionminutes

The results

4. Source: Extrapolated from YouGov,
April 2021, Sample: 2,081 UK adults

S. Saurce:Extrapolated from YouGov,
April 2021, Sample: 2,081 UK adults,
July 2021, Sample: 2,064 UK agdults

In 2027, 1TV launched a daily
series of calming and reflective
night-time programming
encouraging mindfutness and
self-care. Over 160 hours of
mental wellbeing content has
been aired on ITV channels as
aresult of this initiative.

The results

Colleague wellbeing

This continues to be a priority at

ITV. Refer to Our People on page
56 for detail on how we support

the mental health and wellbeing
of our colleagues.

& Source:ITV airtime data

Eat better

INn20211TV continued its
award-winning partnership
with Veg Power tc encourage
children to eat vegetables.

We launched a new
campaign with 1,900 schools
participating and reaching
nearly half a millicn school
children. Sky and Channel 4
also supported with
commercial airtime, enabling
a £3 million media campaign,
with additional funding
from an alliance of ten

supermarket and retail brands.

The results

7. Source: Data supplied by
participating schools to Veq Power

8. Source: PearlMetrics ecanometric
analysis based on 40g per serving
for a child

Y plo el

Move More

School closures and class
COVID-19 cases continued

to impact children's physical
healthin 2021. To combat this,
ITV once again supported

the Daily Mile, an initiative
encouraging schools to do

15 minutes of daily exercise.

The results

9. Source: Daily Mile schools
registrations, supplied by the Daily Mile
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Our priorities

Giving Back

Giving back o ouy
local and international
commiunities through
CAUses we Care about,

Our goals

norease the amount v
by Soccer Ald for URICFR
Encourage SO0 mertoring
partnerships by 2025,

Sustainable
Development Goals

Fundraising

Soceer Ald Tor
LINICEF

2021 marked the tenth Soccer
Aid for UNICEF match, and

15 years of partnership between
ITV and UNICEF. Teams of
celebrities and former
professional footballers played
for ‘Us against COVID-19" with
maoney raised helping UNICEF
limit the spread of coronavirus
andits impact on children’s
lives around the world.

Thay wennd

The match took place in
september, and for the first
time in Soccer Aid history,
the show was supported by
awhole week of bespoke
programming and special
content on TV quiz shows,
daytime and weekend
programming.

The results

P
Gngy?

) SOCLER A
>

Volunteering

ITV encourages colleagues
to use three paid days a year
to volunteer.In 2021, we
introduced two new schemes
to enable volunteering that
also support our Diversity
and inclusion objectives.

We started a new mentoring
scheme with long-term TV
partner Creative Access, which
focuses on encouraging people
from underrepresented groups
in their early careers.

ITV also encouraged colleagues
to help students think about
acareerinmedia througha
partnership with access charity
Education and Employers.

: A
tha | =

MENTOQRING PROGRAMME

SCCCER AID
v Unicefd =

The results

78 %i%iﬁsi}iﬁ

-

. Source: Amaunt reported via:
www.socceraid.org.uk

2. Source: UNICEF reporting of total

raised since 2006

Source: Data provided by

Creative Access

. Source:Based on TV sign-ups
andschools data

W

~

Education

~mployers fu e
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Climate Action

Creating programmes
with the biggest impact
on the audience and
the smallest impact

on the planet.

Our goals

L
Net Zero: Reducing
emissions we control {scope
1&2) by 46.2% and thase we
can influence (scope 3) by
28% by 2030

- Zero Waste by 2030

- 100% sustainable supply
chain by 2030

- 100% albert certified
and trained

- Increase on-screen Climate
Action content

Sustainable Development
Goals

1. Net Zero is a state when no incremental
emissions are released into the
atmoesphere. Itis achieved when
absolute emissions are reducedin line
with stience based targets to as close
to zero as possible, and any remaining
emissicns are taken out of the
atmosphere through carbon
sequestration such as tree planting.

2021 was a pivotal year for
Climate Action, and ITV’s
ambition has grown with
the scale of the challenge
we face. We made progress
across all business areas -
from engaging commercial
partnerswith innovative
ways to showcase sustainable
products, to creating a
dedicated Climate Action
Week on-screen to engage
our audiences. We are
transforming so thatITVis
fit to thrive in achanging
world, playing a leading
role in the transition to

a sustainable society.

In 2027%, 1TV achieved a
Carbon Disclosure Project
(CDP global disclosure
system for environmental
reperting) rating of A-,
putting usinthe top 10%
of companies whao disclose.

We demonstrated our
commitment to our Climate
Action targets by announcing
that from 2022 performance
against these targets will be
linked to the remuneration
of ITV's senior team. We have
alsorecently agreed aur new
Revolving Credit Facility which
will be linked to the delivery
of our carbon emissions
targets, with ITV benefiting
from a lower interest rate if
it delivers emissions
reductions in line with its Net
Zeroroadmap. This will be
assessed an an annual basis
andverified through
independent assurance.

We have brought together
expertise from across the
business for Climate Scenario
Analysis, to understand the
risks ITV may be exposed to.
This is part of our alignment
with the recommendations
of the Task Force on
Climate-related Financial
Disclosure (TCFD).

% See tarmer det

SECLIDN. age

atmtae TCFD

Hrowd

Collaboration on Climate
Changeisvital,and TV is part
of severalinitiatives including:
Ad Net Zero, albert, Business
Ambition for 1.5¢, DIMPACT,
Media Climate Pact, and the
Climate Content Pledge.

Energy

Net Zero: Reducing
emissions we control
by 46.2% and those
we can influence by
28% by 2030

To progress to Net Zero, ITV
has committed to emissions
reductions targets that have
been validated by the Science
Based Targetsinitiative: a
46.2% reduction of our scope
1&2 emissions {such as fuel
and electricity we use
directly), and a 28% reduction
of our scope 3 emnissions (such
as business travel and the
products and services that
we purchase) by 2030.

To help us achieve the
targets, we have introduced
anew software platferm to
get amore accurate view of
ouremissions.!n 2022, our
emissions data will be subject
to independent verification,
which will form part of our
year end reporting disctosure
from 2022 onwards. Refer

to TCFD on page 88 for
further detail.

Reducing scepe 182
emissions (controiled

by ITV)

81% of ITV’s global electricity
use now comes from
renewable energy tariffs.

\We are working on the
remaining non-renewable
sites, alongside trials of new
tow-emission vehicles and
modernising of our buildings.
Refer to the Streamtined
Energy and Carbon Reporting
(SECR) table on page 52 for

TV ple o

detail on our Energy Savings
Opportunities Scheme {(ESOS)
review during the year.

Reducing scope 3 emissions
(influenced by ITV}

ITV’s Procurement team has
rolled out a new glabat
Supplier Code of Conduct and
is working with our highest-
impact suppliers to ensure
they meet our sustainable
supply chain targets. We are
also working closely with

the production community
and other broadcasters as
part of the BAFTA albert
consortium, supporting the
creative sector in transitioning
to low-carbon production.

ITV's Technology and
Procurement teams ensure

that the delivery of content to
audiences is as sustainable as
possible. The DIMPACT project,
in collaboration with other
media arganisations, allows us to
better understand the footprint
of our content distribution and
consumption, and the impact of
different technologies.

The results

in 2027, our Scope 182 emissions
detreasad by

44% and our Stope 3

emissions decreased by

6%
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Energy continued

R0 S SR
Streamlined Energy and Carbon Reporting (SECR)} - based on data for year ended 21 December

2021 2021Global 3020 2020 Global
Scope Description Unit UK (excl UK) UK {excLUK)
1 Emissions frc?m gas, refrigerants and tCo,e 1,667 439 1631 923
owned vehicles
Location-based Electrlgltv emissions using geographical 8185 1,050 5118 274
location
2 £l icit . . hased tCOse
Market-based ectricity emissions Using purchase 1,391 771 4,954 595
electricity factor
182 Location-based Total emissions CO.8 10,153 1,489 10,749 1,698
Market-based B 3,359 1,210 6,585 1,518
Direct & Indfrect Energy Consumption kWh 33,532,542 5,735,172 44,290976 3,060,668
Total revenue £m 4,402 3,260
Location-based 2.3064 0.3383 3.2971 0.5208
N li issi t 1CO;e/Em
a2 Market-based ormatised emissions to revenue 2 0.7630 0.2748 2.0198 C.4657
3 Purchased Goods and Services tCOe 318,418 345,097
3 Business travel 1C0e 17177 13,650
Total Scope 1, 2 & 3 (market-based) tCO,e 340,164 366,850

Methodology

2021 emissions data covers global operations for which
we have operational control. We use the Greenhouse
Gases (GHG) Protocol Corporate Accaunting and
Reporting Standard and the latest conversion facters
from the Department for Business, Energy & Industrial
Strategy to calculate Scope 1emissions, and the latest
conversion factors from the International Energy Agency
1o calculate Scope 2 emissions in tonnes of carbon dioxide
equivalents. 20% of our data set is based on estimated
data. Estimates are calculated from previous censumption
trends and published benchmarks.

As part of our review of the operational control of
reporting emissions, we expect that in 2022 the

emissions for three transmission towers, which are
currentty included in Scope 2, wiltbe reclassified te Scope 3.
We will ensure all comparatives and our 2019 baseline will
be restated to reflect this reclassification. We expect ta
rermain ahead of our targets even with the reciassification.

Waste

Zero waste by 2030

ITV's cormmitment to zero waste
by 2030 is initially focused on
the UK. It pledges at least 90%
of our waste in the UK willbe
reused or recycled.

We can now monitor waste
across all sites through a
centralised digital platform.
We are also tackling the waste
generated through productions
by ensuring that allITV content
achieves albert certification
standard, and by supporting
waste free-innovative working
practices, For example,
Emmerdale has introduced

a compaoster that can process
the food waste generated on
and off-screen, and turn it back
into compaost fer the allotment.

iTY plc

Scope 1&2 and Scope 3 emissions

scope 1&2 emissions reduced by 44% in 2021 compared
1o 2020. The decrease was predominantly driven by an
increase in the uptake of renewable energy across our
sites, along with remote working continuing across
maost of our sites during the year. We remain ahead of
our targets for Stope 1&2 ermissions reductions.

Scope 3 emissions reduced by 6% compared to 2020.
Despite an increase in production and travel as
COVIR-19 restrictions were lifted, we are firmly ahead
of our target. Refer to the data section In the 2021
Social Purpose Impact report for our footprint across
all Scope 3 cateqories.

The Board made the decisian to consolidate ITV's London
affices inta one location from 2022, Itis estimated this will
reduce workplace emissions by up to 40% compared to
the previous site arrangements.

2021 Enerqgy efficiency initiatives

In Leeds we replaced our district heating and coaling
system with locatised packages, which are more
controllable and flexible allowing us to vary our
heating depending on the weather. We also continued
installing LED lighting in our Emmerdale studios in the
UK, which had been detayed due to the pandemic.

We reduced energy usage by up to 50% infour central
apparatus rooms in Leeds, London and Manchester by
making smatl adjustrments 1o lighting and heating 1o
increase efficiency.

In our Media City office in Salford, we reduced our floor
space by 25% due to hybrid working following the
pandemic, making better use of the remaining space
and reducing energy usage.

We have started to test electric vehicles on some
preductions with the aim of making changes to our
vehicle fleet during 2022.

Sourcing
L

100% sustainable supply
chain by 2030

ITV's target is to make sure all
our highest enviranmentat

risk suppliers align with our
enhanced sustainability criteria
by 2025, and we will work with
suppliers to improve their
impact by 2030,

Qur new global Supplier Code

of Conduct sets gut the
expectations for all ITV suppliers
in helping to deliver our 2030
climate acticn targets. The

new ‘Procuring with Social
Purpose’ framewaork helps
weigh up decision-making
factors, including cost, service,
social and environmental factors.
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Climate action on-screen

Briving climate action
on-screen

In2027,{TV continued to
normalise climate action
and sustainable living across
arange of programmes.

TV marked COP26 in November
with Climate Action Week, a
whole week focused on telling
the stories of climate change
and the transition to a more
sustainable world across arange
of our daily pragramming. Our
marketing campaign encouraged
2.2 million people to consider
sustainable behaviours and 1.2
million sustainable swaps’.

A

During COP26, TV joined 11 other
international broadcasters and
streamersin creating and
signing a global pledge to
ensure that our content helps
audiences understand what
tackling climate change means
for them, as well as inspiring and
informing sustainable choices.

E For more iformatior

wrweL i fvrem oot

TV Home Planet is our
Commercial initiative to

help brands with sustainable
products and services to
showcase the changes that
audiences can make to live
mare sustainably. In 2021t
included partnerships between
Co-Op and Coronation Street
and a collaboration with eBay
during COP26.

1. Source: Extrapolated from YouGov,
MNov 2021, Sample: 2,020 UK adults

Culture
[ )

100% environmentally
trained and certified

ITV mandates that all of our
programmes produced and
commissioned in the UK
achieve the BAFTA albert
certification standard.?

In 2021, 84% of ITV produced
programmes in the UK
(including spart and

Regionat News pragramming),
achieved albert certification.

Internationally, Nurses,
adocumentary series
produced by TV Studias
Australia, became the
first-ever Australian TV show
to receive albert certification,
and marked a milestone for
our international roll-out of
the standard.

We have some progress to
make on programmes we
commission for ITV channels,
with around 57% being albert
certified. We are improving
internal processes and
working with suppliers to
increase this to 100% in 2022.

ITV colleagues globally
completed mandatory
Climate Action training
during 2021.

2. albert certification standardis
a certification for a television
production’s efforts to reduce
its carbon footprint. Productions
are rewarded with one, two or
three stars for reducing the impact
of their production.
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Diversity
& Inclusion

Fostering creativity
by championing
diversity and
driving inclusion

Our goals

Lo )
improve gender, ethnicity,
disability and LGBT+
representation on-screen,
off-screen, and within our
warkforce to meet our

. targets by the end of 2022,

Sustainable
Development Goals

BPLACK
HISTORY

Dverview

As the UK's largest commercial
broadcaster, we recognise

the power and reach of our
programming, and our Public
Service responsibility to ensure
that we authentically represent
and reflect the whole of the
UK on-screen, off-screenin our
production teams, and within
our workforce. We want to
appeal to all of our audiences -
TV is for everyone, no matter
who they are,

We can change the hearts and
minds of cur viewers, helping to
shape the way our society views
the world. Within our workforce,
we want everyone to feel
equal, included and able to be
themselves. By championing
diversity across ITV, including

in ways of thinking and working,
we can generate the very best
creative ideas.

In 2021, 1TV was ranked first
for Equality in the Tortoise
Responsibility100 index, which
ranks FTSE 100 companies

an social, environmental and
ethical objectives. ITV was also
named the Best Place to Work
for People of Calour by the

TV Collective, and a Top 10
Inclusive Employer by the
British LGBT Awards.

In July 2021, one year on from
its launch, we published our
first Diversity Acceleration Plan
Report, having already made
some notable progress:

. We saw a 33% increaseinlead
roles filled by Black, Asian and
Minority Ethnic (B.A.M.E)
talent on-screen

« Through ITV's Step Up 60
initiative, 62 opportunities
were created for B.A.M.E.
production talent to gain
more senior experience and
step up to their next role

« We launched ITV’s Rise
Programme, for B.AM.E.
colleagues working towards
their first line management
role. Over 25% of the first
cohort have moved into
more senior roles

Heo ATV ple S deeseen o fese et

We will continue to focus on
delivering on our Diversity
Acceleration Plan commitments
alongside a deeper focus on
addressing disability inclusion.
We are working to create
long-term positive cultural
change bothinternally and
for cur audiences. This willbe
achieved through our five
commitments:

1. Increasing representation
of disabled people in senior
editorial positions at ITV

2. Commissioning to ensure
ITV better reflects the
lives of disabled people
on screen

3, Improving the career
opportunities for disabled
talent working on ITV
programmes

Targets

Improve representation
on-screen, off-screen, and

i our workforce, achieving
targets by the end of 2022

4, Ensuring disabled people
have entry-level career
opportunities at ITV

Gender

50%

female

5. Educating ourselves about
disability and disabled
people’s experiences and
ensuring accessibility is
in-built into everything
we do at ITV

We have continued to work with
other broadcasters on Diversity
& Inclusion (D&), for example,
we collaborated on research
from the Sir Lenny Henry
Centre for Media Diversity
reviewing B.A.M.E. terminology.
We have appointed members
to ITV's Cultural Advisory
Council, a group of independent
external advisers from a range
of industries and specialisms
who meet quarterly to
challenge and provide courisel
on our D& activities.

On-screen

Cur Production Principles are
integral to our commissioning
process and are helping to
encourage greater diversity
on and off-screen. At the point
of commission, programme
makers are asked to commit
to principles around D&l

{e.g. working to achieve a
representative crew and cast),
climate action, social impact,
and preventing bullying and

Ethnicity

15%

Biack, Asian and Minority Ethnic

Disability

12%

chen

disabled orwith along-term

nealthncondition

nGay, Biserus!
12

sgenider

These targets are for our UK
workforce {the Senior Leadership
Tearn, managers, and all colleaques),
an-screenreprasentation, and
off-screen representation in
praduction teams.

On-screen and off-screen
representation is measured
using Diamond, anindustry-wide
data collection system for
monitoring and reparting
diversity in broadcasting.
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UK workforce diversity data
{based on disclosed population at 31 December 2021)

Senior
Leadership
Team
(sLTy

Characteristic 2021
Age 50+ 42.0%
Black, Asian & Minarity Ethnic 11.8%
Disabled or with a long-term health condition 10.8%
Female 45.6%
LGB+ 4.4%
Transgender? -
Professional socio-economic background* 42.0%
Intermediate so<io-econcmic background” 13.0%
Working class socia-economic background® 217%

Afl

Managers colleagues Target

201 2021 2022
20.3% 16.6% -
10.5% 14.3% 15.0%
S.0% 10.4% 12.0%
49.2% 52.6% 50.0%
7.8% 8.2% 7.0%?
- 0.3% -
379% 37.5% -
14.2% 13.3% -
241% 22.0% -

1. TheSLT is a defined group of 335 senior teaders within the business which includes the Management Beard. For the purpose of
this table, we have only included the 156 SLT members based in the UK. There is no separate target for the Management Board
as the numbers are too small, however, there is an expectation that this will also be representative.

2. OurLGBT+ target combines sexual orientation and gender identity, but we measure and report these separately, Qur targetis
based cn estimated working population data in these cernmunities. In Diamond: The Fourth Cut report, benchmarks are 6.4%
LGB+ and 0.B% transgender representation.

3. We have not broken down data on transgender and non-binary staff by management level due 1o low numbers.

4, We have followed guidance from the Sacial Mobility Commission and categorised responses based on the NS-SEC category
of the main wage earner's occupation when respondent was 14.

Note: Under the Companies Act 2006, we are required to repert on the gender breakdown of our senior managers - this statutory
definition is broader than our definition of members of the global 5LT (a defined group of 335 senior leaders within the business). Of
our global workferce of 5,987 and disclosed pepulation (2,696 male, 3,218 fernale), 376 were senior managers (191 male, 160 female),
which includes members of the SLT and directars on the Boards of undertakings of the Group {to the extent there are additional
individuals), but exctude individuals wha sit as directors anthe Board of the Company.

harassment. Qur D&l team
actively supports producers
through the process. Since the
relaunch in March 2021, over S0
productions across all genres
have signed up to our principles.

On-screen highlights in 2021
included; Peckham'’s Finest,

The Long Call, Christmas Comedy
Club With Lost Voice Guy, and
Katie Piper joining Loose Women
as reqular panellist.

[TV celebrated Black History
Monthin October with high
profile documentaries; will.i.am:
The Blackprint, Ashley Banjo:
Britain in Black and White,

and Charlene White: Empire's
Child, the return of Sorry,

I Didn't Know, TV's first comedy
panelshow about Black History,
as well as engaging and
awareness-raising strands across
ITV's daytime programmes.

for the gender sput of the Board of Directors

Off-screen

As part of our work to create
aninciusive culture and
further develop colleagues’
understanding around D&, we
have a range of training and
development programmes.

We have continued inclusive
leadership training and race
fluency training, and the
Management Board continues
1c participate inrace fluency
coachingcircles.

We launched Creating Disability
Inclusion training for leaders
and managers, which educated
colleagues about the social
model of disability, helping
ensure accessibility is in-built
into everything we do at ITV.

Ta better support disabled
staff and new joiners, we
introduced Disability Access
Passports to help colleagues
discuss their access
requirements, adjustments
and persconalisations with
their managers and colleagues.

Behind the camera, of the
scripted writers we putinto
development in 2021, 40%
were women and 13% were
Black, Asian and Minority
Ethnic writers.

B
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Ethnicity

We have surpassed our on-screen
target for Black, Asian and Minority
Ethnic (B.A.M.E) talent with 17.5%
representation and increased
off-screen representationin
production teams to 14.2%.

We have increased representation
of B.A.MLE, staff at all levels over
the last three years to 14.3% of

all colleagues, 10.5% of managers
and 11.8% of the Senior Leadership
Teamn (SLTY.

LGBT+
L

We have surpassed most of our
targets for LGBT+ representation
on-screen, with 17.2% LGB+ and
1.1% trans, along with off-screen
in our production teams with
21.3% LGB+, and in aur workforce
at all colleague and manager
levels being 8.2% and 7.8% LGB+
respectively. We have further to
go to improve LGB+ representation
at SLT which is 4.4% and trans
representation off-screen and

in our workforce.

Gender
T

We have 49.6% fermale
representation on-screen and
46.9% representation off-screen
in production teams. In our
workforce, 52.6% of all colleagues
are fematle, 49.2% of managers
and 45.6% of SLT. We are
continuing to wark towards 50%
fernale representation across ITV.
The 2021 Hampton-Alexander
repott ranked ITV fifthin the FTSE
250 for fernale representation

in our combined Executive
Cammittee and direct reportrales
(in 2020, ITV ranked tenth).

Disability

We have 9.6% representation of
disabled people on-screen and
4.5% representation off-screen

in producticn teams. in our
workforce, representation of
disabled staff and those with

a leng-term health condition is

at 10.4% of all colleagues, 9% af
managers and 10.8% cf SLT. We
do have further to go to meet our
target, and our new commitments
in our Diversity Acceleration Plan
set out how we are prioritising
disability inclusion.

S foceunate Ly T
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Our People

Our people are pivotal to the success of ITV. Our people
development offering is designed to drive our inclusive
culture, where everybody can perform at their best,
realise their potential and thrive. Our ambition is to be
an employer of choice across Media and Entertainment
and to make ITV a destination of choice for careersin

digital, data and technology.

Composition of our workfoice

Our workforce consists of permanent and
fixed term employees, freelancers (an
individual who provides their services on

a specific project or programme for a finite
period of time); and contractors (companies
or suppliers which provide a service to ITV).
At ITV we call these our colleagues.

Investing in and rewarding
our people

We are committed to investing in and
building a high performing, ¢creative
and diverse warkforce. We adopt a
comprehensive and inclusive approach
to investing In and rewarding our
workforce, including apprenticeship
and mentoring programmes.

Our apprentice programme continues to
provide a diverse pipeline of entry level
talentinte ITV, developing individuals at
the beginning of their career in the
media industry, This year we welcomed
44 apprentices recruited acress our
business and regions.

We invest in the development of our
workforce through a range of online
workshops, as well as access to our
online development portal 'My Academy’.

Through the workshops and access to My
Academy, we continue to build leadership
and line manager capability and support
personal skills development, wellbeing
and resilience for all colleagues. During
2021, we focused our development
offering across these key areas:

T ple oo T

1. Agile Leadership Labs for our leaders
and managers, which brought to life
and reinfarced the application of a set
of TV Agile principles co-created with
the Executive Leadership Team (ELT);
these are:

— Define cutcomes, not soluticns

Start with needs

Trust extraordinary teams
- Start small, test early, learn fast

- Workin the open

N

. To support the transition to a hybrid
working environment, we have offered
development for leaders, managers
and colleagues to equip them with the
resources and skills to lead and work
in this ever changing environment. This
included sessions with an external partner
designed to support colleagues to return
to the workplace ‘psycholoqically fit,
with strategies to maintain a healthy
mind, balance and build resilience.

3. Our Talking Performance (performance
review) approach continues to drive high
performance and regular, good quality
performance conversations, with a focus
on equipping managers and colleagues
with the skills and tools to set goals,
discuss progress, review outcomes and
provide candid feedback,

4. Working with an external partner we have
designed and launched a series of career
development sessions and materials.
Events included workshops, videos,
podcasts and reading materials to
support annual career conversaticns
and to continue to increase awareness cf
opportunities and the role each individual
plays in owning and driving their careers.

The ITV Way

The ITV Way provides all
colieagues with the guiding
principles of how we tike 10
work at 1TV in order to deliver

our strategy
Make it brilliant

Creativity for everyone

Make it new
D

Openness to change, with
no barriers

Make it together
Lo

Collaborating and
embracing differences
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At ITV, we understand the need to stay
competitive to attract and retain our
talent. In 2021 the increasingly competitive
landscape (particularly in skill sets such

as technology and data) put additional
pressure on the business to attract and
retainits talent. The business adapted

to ensure we have the required skills to
accelerate into Phase Two of our More
Than TV strategy. Far example, through
investment in additional rescurce,
cantinued evolution of our total reward
offering and a focus on targeted
development and capability building.

Our approach to attracting and retaining
talent through pay, and information on
the Remuneration Committee’s
consideration of workforce remuneration
and related policies, are set out on pages
144 and 145. Our successful and popular
Save As You Earn scheme gives our
workforce the opportunity to engage with
and celebrate ITV's success, and encourages
voluntary investmentin ITV shares.

Building an inclusive culture

At ITV, we understand and value the
creativity that diversity brings to our
business and strive for aninclusive
envirgnment where everyone can be
their authentic self. Our aim is to reflect
the diversity of modern society both on
and off-screen. In support of our Diversity
Acceleration Plan (see page 54 for further
details) there are a number of workforce
initiatives in place.

Leaders and managers attend a tripartite
programme of diversity & inclusion
workshops, designed te equip them with
education, insights and tools for building
an inclusive culture. These programmes
focus on being aninclusive leader, race
fluency and inclusive hiring.

Our Senior Leadership Team participatedin
an inclusicn Summit, which provided them
with the oppertunity to come together te
drive inclusion at ITV, commit to actions
and demonstrate their commitment to

an inclusive environment where everyone
canreach their pctential and be their
authentic self.

In 2021 we designed and launched our
inclusion insight series for all colleagues.
This consisted of a series of bite-size
learning of on demand video content,
providing insight and recornmended
actions to drive understanding and
knowledge around the role we all play
in making ITV a place where everyone
canreach their potential.

The delivery of ITV Rise, our holistic

12 month culture change programme,

has concluded with 132 colleagues, line
managers and senior leader advocates
taking part. ITV Rise was designed to build
race confidence, promote minority ethnic
talent progression and accelerate inclusive
culture change.

ik

’
We have continued to position TV as Wﬁmeﬁ s Network.
aninclusive employer of choice by s
strengthening and broadening our

talent attraction strategy, including:

- Expanding our reach through specialist
job board partners, for example
Evenbreak, a specialist disability job
board with extensive reach

by g:.
Pri
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Running career quidance sessions with
new partner organisations such as The
Care Leaver Covenant, a government
funded scheme to support care leavers
aged 16-25in their transiticn from care
to independence

Hosting a series of virtual CV warkshops
and clinics for blind graduates and
school leavers through the charity Blind
in Business

+ Running a Masterclass with the charity
Woarking Options in Education who
support the most deprived 16-19 year
old students to achieve their potential
inthe world of work

ﬁble.

The Disabiity Netwark

ITV's Able network greup cantinues to
champian the disability agenda throughout
the arganisation, supported by our

Group Chief Technology Officer at the
Management Board level. ITV's continued
commitment to recruiting, retaining and
developing disabled people is recognised
by the Department for Work and Pensions
with Disability Confident Leader
accreditation. The Company gives full

and fair consideration to the ermployment
of pecple with a disability or health
condition, and guarantees aninterview

to any candidate with a disability

whe meets the minimum requirement
forarole.

& TV Colleague Networks.

We continue to work with specialist
providers who advise and support
colleagues and managers regarding
workplace adjustments as well as any
adjustments candidates need through
the application and hiring process.

We are committed tc ensuring that

all training, career development and
promotion opportunities are accessible
and inclusive to all colleagues with

a disabitity and that they have equal
career opportunities for growth and
progression. For example, we have
introduced Disability Access Passports
{see page 55). For any employee who
becomes disabled whilst in employment

& Ahmed Mudawi on the set of This
is Deaf.
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we ensure the right support is in place te
enable them to return to work. This may
include an occupational health assessment,
a phased return to work and reasonable
adjustments as required, supported by

our specialist partners. We are members

of the global disability inclusion group,
Valuable 500, and as a member we are
committed to putting disability inclusion
on the leadership agenda.

Engagement

We continue to connect and engage with
our workfarce, providing a forum for
colleagues to have their views heard and
this year ran a full engagement survey for
all permanent and fixed term employees
globally. Globally, 76% of our employees
shared their views and the survey allowed
us to get an updated measurement of
engagement. Qur overall engagement
result is 67%, when compared with our 2019
score this is broadly flat. The UK is slightly
ahead at 69% and the international teams

(including the US) are slightly behind at 66%.

These results demonstrate the work that
has been done to support our colleagues
during 2021 as they navigate the changing
ways of working and the impact of the
pandemic. For further details of our
engagement survey, including survey
results and insights, please see page 117.

The follawing areas have beenidentified as
the key opportunities to that will have the
biggestimpact on overall engagement:

« The Management Board at{TV has
cammunicated a vision that inspires
me - 53%

« | believe action will take place as a result
of this survey - 48%

- |am given tools to help me manage my
career — 52%

- Ibelieve there are good career
opportunities for me atITV - 53%

STV PR et g BT R A

Drag queen, The Vivienne, at Emmerdale
Pride 2021

Cutting Edge Climate Innovations
with Chris Ramsey presented by ITV
Fast Forward,

Naomi Bharwani holds up the ‘Proud To
Be African’ message.

mMental health, wellbeing and
duty of care

Supporting the mental and physicai health
of colleagues remains a key priority,
particularty in light of the changing ways
of working, which the pandemic has
accelerated. The move to a hybrid working
environment has been supported with

the use of specific online workshops and
curation of resources each focused an
building personal resilience, psycholagical
fitness and managing high performing
teams in a hybrid world. Additionally, our
ITV Feel Good offering continues to provide
advice, support and toots for inspiring and
enabling colleagues to look after their own
wellbeing and have a balanced and healthy
working lifestyle.

The Duty of Care Operating Board and
mMental Health Advisory Group (comprising
external subject matter experts as well

as relevant ITV leaders) meet regularly to
provide practical guidance and support on
all aspects of our approach to the mental
health and wellbeing of our colleagues,
programme participants, and viewing public.
Their advice includes best existing practice
and evolving new thinking an mental health,
which in turn is reflected in our policies and
decision-making, for example in 2021 this
included further focus on freelancer suppart
and welfare.

ITV’s duty of care processes continue to
evolve and during 2021 included a refresh
of the Duty of Care Framewark, which

will continue into 2022, This will also align
closely with a review of ITV's Speaking Up
framewaork to ensure that, where colleagues
may have concerns relating to duty of care
matters, they understand the appropriate
channels for reporting. The review focused
on initiatives to empower those waorking on
productions and throughout the business
to effectively and confidently manage duty
of care issues and on the alignment of
comprehensive duty of care guidelines and
processes across the business, In addition,
aur Independent Chief Psychological Officer,
who reports to the Duty of Care Operating
Board and works closely with the Duty

of Care team, tock on a broader role in
advising the Company on the strateqic
design and delivery of ITV's global mental
health and wellbeing strategy across
multiple business areas.

B
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Alternative

Performance

Measures

The Annual Report and Accounts includes both
statutory and adjusted measures {Alternative
Performance Measures or APMs), the latter of
which, in management’s view, reflect the underlying
performance of the business and provide a more
meaningful comparison of how the business is
managed and measured on a day-to-day basis.

Our ARPMs and KFis are aligned with
our strateqy and DUsingss seQinerts
and tagethar are usad te measure

the performance of our business and
form the basis of the parformance
measures for remuneration. Adjusted
results exclude certain items because,
if included, they could distort the
understanding of our performance
for the peried and the comparability
between periods. ABRMs are not
defined terms under IFRS and may
not be comparable with similasly Btled

measures reparted by other cormpanies.

B adjusted results cxclude nariain

frems [suth as signifoant legal, major
restructuring and Lansaction s
they should not be rogarded as 2
compiete picture of §f

of other adiusting iTems may ¢+
in adjusted varni ;
higher or lowss than s
earnings. In particaiay, it

significant mpalrments, restruciuy
£HErges an il 6
adiusted earmings Wil bo higher than

atataiory sRrnimas.

oy pdjusrments Yo EBITS, adjusted
ERIVA, profit bofors tax and 08

EBITAis calculated by adjusting operating
profit for operating exceptional items and
amortisation and impairment. Adjusted
EBITA is calculated by adding back high-end
production tax credits to EBITA. Further
adjustments, which include the qain/loss

on the sale of non-current assets,
amortisation and impairment of assets
acquired through business combinations
and investments, and certain net financing
costs, are made to remove their effect from
adjusted profit before tax and adjusted EPS.
The tax effects of all these adjustments are
reflected in the adjusted tax charge, These
adjustrments are detailed below.

Froduntion tax crading

The ability to access tax credits, which
arerebates based on production spend,

is fundamental to our ITV Studios business
when assessing the viability of investment
in decisions, especially with regards to
high-end drama. ITV reports tax credits
generated in the US and other countries
(e.g. Italy, Canada and Spain) within cost

of sales, whereas in the UK tax credits for
high-end drama must be classified as a
corporation tax item. However, in our

view all tax credits relate directly to the
production of programmes, Therefore,

to align treatment, regardless of production
location, and to reflect the way the business
is managed and measured on a day-to-day
basis, these are recognised in adjusted
EBIiTA. Our cash measures, including profit
to cash conversion and free cash flow are
alsc adjusted for the impact of production
tax credits.

funaptional items

These iterns are excluded to reftect
performance in a consistent manner and
are inline with how the business is managed
and measured on a day-to-day basis. They
are typically material amounts related to
costs, gains or losses arising from events
that are not considered part of the core
operations of the business, though they
may cross several accounting periods. These
include, but are not limited to, costs directly
related to acquisitions, costs relatedte
major reorganisation and restructuring
programmes, material onerous contracts,
significant impairment of sports rights, the
impact of COVID-19in 2020, and other items
such as non-routine legal casts (e.g. legal
costs related to items which are themselves
considered to be exceptional items}. We also
adjust for the tax effect of these items.
Further detail is included in note 2.2 to

the Financial Statements.

Acquisition-related costs

We structure our acquisitions with earncuts
or put and call options, to allow part of the
consideration to be based on the future
performance of the business as well as

to lockin and incentivise creative talent.
Where consideration paid or contingent
consideration payable in the future is
employment-linked, it is treated as an
expense (under accounting rulesy and
therefore part of aur statutory results.
However, we exclude all consideration of
this type from adjusted EBITA, adjusted
profit after tax and adjusted ERS as, in our
view, these items are part of the capital
transaction and do not form part of the
Group's core operations. The Finance Review
explains this further, Acquisition-related
costs, including legal and advisory fees on
completed deals or significant deals that
do not complete, are also treated as an
expense {under accounting rules) and
therefore on a statutery basis form part
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of our statutory results. In our view, these
items also form part of the capital
transaction or are one-off and material
in nature and are therefore excluded
from our adjusted measures.

Major restructuring and reorganisation
programme costs

Where there has been a material change

in the organisational structure of a business
area or a material initiative, these costs

are highlighted and are excluded from our
adjusted measures. These costs arise from
significant initiatives to reduce the ongoing
cost base and improve efficiency in the
business to enable the delivery of our
strategic priorities. We consider each project
individually to determine whether its size
and nature warrant separate disclosure,

Material onerous contracts

A cantractis considered onerous when the
unavoidable costs of the contract exceed
the revenues associated with it, in 2021
and 2020, we have had material onerous
transmission contract provisions relating
to committed costs of transmission
capacity on satellite transponders that
are no longer used in the M&E business.
There are no revenues associated with
this capacity as there are ne channels an
the reievant satellite transponders.

Impairment of sports rights

COVID-1% impacted our planned 2020-21
sporting schedule. This combined with

the consequential impact on TAR, changing
forecasts of audience mix and revenues

for certain sporting events resultedin a
rmaterial impairment to our sportsrights

in 2020. Further adjustments to the
provisions to reflect updated forecasts
have been made in 2027

COVID-18 related costs

These are direct incremental costs incurred
exclusively in 2020 as a result of COVID-19
and include: costs associated with the
closure of ITV Studios productions and their
subsequent restart in a safe environment,
and additional costs incurred to maintain
the production of daytime and news
prograrnming during the government
imposed lockdown. We incurred o costs
directly related to COVID-19 in 2021.

TV ple wr s Rermet e

Reconciliation between statutory and adjusted resuits

2021 2021 2021 2020 2020 2020
Staturory Adjustments Adjusted Statutory Adustments Adjusted
Twelvemonthsto310ecember €m  Em  fm  fm fmo o fm
EBITR 784 29 8B 561 12 573
Exceptionai items e o
_{operating) LQee) w96 - My o om8 -
Amortisation and T T o
impairment* (69) 49 (20 (87) 68 9)
Operating profit 519 274 793 356 198 5594
Net financing costs* {50) 19 3 {8h B (36)
Share of profits an JVs
and associates 12 - 12 .5 = 9
{Loss)/Gain on sale of
non-current assets,
subsidiaries and
investments o [W)] 1 - 4 (&) -
Profit before tax 480 204 774 325 202 527
:\'i)_cs (92) (G {153) iﬁﬁ) (51 L {95)
Profit after tax 388 233 621 281 151 432
Non-controlling interests {10) - (10y 4 = 4
Earnings = . __ 378 233 61 285 =y A3
Shares {million), weighted o -
_Bverage 4005 (4005 4002 - 4002
EPS (p) 9.4p . 183p 71p i - 10.Sp
Diluted EPS (p)® 9.3p 151p 71p - 108p

—

. £29 milllon (2020: £12 million) adjustment relates to production tax credits which we consider to be a contribution to

praduction costs and working capital in nature rather than a corporate tax item. EBITA is not a statutory measure.

LS

Exceptional itemns of £196 million (2020: £118 million) largely relate to acquisition-related costs and inciudes a

£108 million adjustment to the earnout payment in relation ta Talpa following the final determination. Refer to

the Finance Review,

w

£49 mitlion (2020: £68 million) adjustment relates to amortisation and impairment of assets acquired through

business cembinations and investments. We include only arnortisation on purchased intangibles, such as software,

within adjusted profit before tax.
. £19 million (2020: £8 millien) adjustment is £8 million for non-cash interest cost and £10 million exceptional interest

I~

payable on the Talpa exceptional acquisition-related expense This provides a more meaningfut comparison of how
the business is managed and funded on a day-to-day basis.

w

tax. A full reconciliationis included in the Finance Review

»

Weighted average diluted number of shares in the peried was 4,051million (2020: 4,025 million).

Tax adjustrments are the tax effects of the adjustrnents made to reconcite profit before tax and adjusted profit before
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sanartisaiion and inpalninent
Amortisation and any initial impairment

of assets acquired through business
combinations and investments are not
included within adjusted earnings. As these
costs are acquisition-related, and in line
with our treatment of other acquisition-
related costs, we consider them to be
capitalin nature as they do not reflect

the underlying trading performance of the
Group. Amortisation cf software licences
and development is included within our
adjusted profit before tax as management
consider these assets to be care to
supporting the operations of the business.

Mot financing cogsts

Net financing costs are adjusted to reflect
the underlying cash cost cf interest for

the business, providing a more meaningful
comparison of how the business is managed
and funded on a day-to-day basis. The
adjustments made remove the impact of
mark-to-market gains ar losses on swaps
and foreign exchange, one-off fees and
premiums relating to the buyback of

bonds, exceptional interest on acquisitions,
imputed pension interest and other financial
gains and losses that do not reflect the
relevant interest cash cost to the business
and are not yet realised balances,

Cther dlternative Performance
Maasures

Total revenue

As anintegrated producer broadcaster, we
look at the total revenue generated by the
business including internalrevenue, which
is the sale of ITV Studies programmes to
M&E. ITV Studios selling programmes

to the M&E business is animportant part
of our strategy as an integrated producer
broadcaster and it ensures we own all the
rights to the content.

A reconciliation between external revenue
andtotal revenue is provided below.

2021 2020
Twelve months to 31 December £m £m
External revenue
(Reported) 3,453

internatsupply

Total revenue
(Adjusted)

4,042

3,260

Net pension deficit/surplus

This is our defined benefit pension scheme
surplus or deficit under{AS 19 adjusted for
other pension assets, mainly gilts, which
are held by the Group as security for future
unfunded pension payments for four
Granada executives and over which the
unfunded pension scheme holds a charge.
See note 3.6 to the Financial Statements.

Profit to cash conversion

This is the measure of our effectiveness

of cash generation used for working capital
management. It is calculated as our adjusted
cash flow as a proportion of adjusted EBITA.
Adjusted cash flow, which reflects the cash
generation of our underlying business,

is calculated on our statutory cash
generated from operations and adjusted
for exceptional itermns, net of capex cn
property, plant and equipment and
intangible assets, and including the cash
impact of high-end production tax credits.

Adjusted free cash flow

This is our measure of adjusted free cash
flow after we have met our financial
obligations. It takes our adjusted cash
flow and removes the impact of net
interest, adjusted cash tax (whichis the
total tax paid adjusted to exclude the
receipt of production tax credits) and
pensicn funding. A full reconciliation is
included in the Finance Review.

Covenant net debt and covenant liquidity
Covenant net debtis aur leverage as defined
in the revolving credit facility (RCF)
agreement, which existed at 31 December
2021 {and has since been redeemed and
replaced). This calculation is materiaily
different to how we define net debt and

is relevantin demonstrating we have met
the required RCF financial covenants at

our reporting date.
3 31
December December
200 2020
£m

Em
Net debt {including IFRS!
16 lease liabilities) (414) (545)
Impact of IFRS 16 lease :
liabilities 92 105
Long-term trade |
payables  (18) (54)

2l o2 62

Other pension asset

Covenant net debt m(278) (432)

Covenant net debt to n
adjusted EBITDA* SANO.3x 0.7x

|

Cashand cash '
equivalents 736 668
Undrawn RCF BEs30 630
Undrawn CDS facility il 148 199
Covenant tiquidity*  §l1.514 1497

*  Adjusted EBITDA is defined per the facility
agreement. The Finance Review includes
further detail on ocur covenant ratios.

** Covenant liquidity is defined as cash and cash
equivalents {including restricted cash) plus
undrawn committed facilities.

TV pic &




2021 2020 Change  Change
Twelvemonthsto 31December Em  &m £m %
ITV Studlos total revenue" 1,760""” 1375 385 28
Total advertlsmg revenue 1 1577 380 24
M&E non-advertising
_frevenue 325 308 17 6
M&E totalrevenue* 2282 1885 397 2
Total non- advertlsmg
revenue 2085 1683 402 24
Total ¢ we 4042 3260 782 24
Internalsupply B (589) ~ (479) (110) VEY
xternalrevenue 3453 2,781 672 24

Group adj ted EBITA 3 813 5
Group adJusted EBITA

margin 2% 2% ST
Operating profit 519 356 163 46
Adjusted EPS 153p  109p 4a4p
StatutoryEPS  94p  7p  23p

drper sh-;-r"e- o 3.3p B —33D

Net debt as at

_31December Aa14) (545 131 24

* 2020 ccmparatlves for M&E have been restated to reﬂett the rEElaSSIﬁ[EUGn of
gaming, live events and merchandising revenues ¢ [TV Studios. The impactisa
£5 million decrease to 2020 M&E revenue and a £5 million increase to ITV Studios
revenue, there is naimpact on adjusted EBITA,

T ple -

Exceptional items

2021 2020
Twelve manths to 31 December Em £m
Acquisition-related expenses (109) (13)
Restructuring, reorganisation and property costs (16) (11j
COVID-19 related costs - (m
Sportsrightsimpairment R U] 23
Pension-related costs o - _@‘!)_N {37
Transponder cnerous contract (16) (19)
Employee-related tax provision o (22) -
Other costs sttt SO i e (z.)
Operating excep . 196) (118
Exceptional finance costs (10) -
Total exceptional items N (206) 7 (‘I‘Ié}

Total exceptional items in the period were £206 million (2020:

£118 million). Acquisition-related expenses of £109 million

are predominantly performance based, employment-linked
consideration to former owners, The increase year-on-year reflects
an additional amount paid to Talpa of £108 million following the
finalindependent determination of the second earncut.

Restructuring and reorganisation costs of £16 million relate to
ene-off restructuring projects stemming from the Group-wide
commitment to reduce the overhead cost base and reorganisation
costs to deliver the strategy. In 2021 these costs largely relate to
the M&E restructure and other business transformation projects
and costs related to the head office move to Broadcast Centre
inearly 2022.

COVID-13 related costs are direct incremental costs incurred
exclusively as aresult of the pandernic. In 2020 the £11 million

of costs incurred was due to the closure of ITV Studios productions
and the subsequent restart in a safe environment along with
additional costs incurred to maintain the production of daytime
programming during the government imposed lockdown.
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Impairment of sparts rights relates to the impact of COVID-19
onthe planned sporting schedule across 2020 and 2021, and the
conseguential impact on TAR, along with changing forecasts of
audience mix and revenues for certain sporting events. During 2020,
as the provision left at 31 December 2020 was £18m, the Group
recegnised a provision for these sporting events of £23 miltion.

The £1million net charge in 2021 adjusts the remaining exceptional
provision for changes in the expected scheduling of the remaining
games and the related TAR forecasts in the period under review,

Pension-related costs in 2021 represent an increase to the provision
inraspect of the settlement of the Box Clever case of £21 million
(2020:initial provision of £31 million}). The total excepticnal
provision held is £52 million, and reflects management's best
estimate of the provision required. Further detail is included in

note 3 5 ta the Financial Statements.

Transponder onerous contract relates to satellite transponder
capacity no longer required. In 2020, we commenced a review
of the efficiency of our satellite transponder capacity usage,
aimed at reducing our capacity requirements. This allowed us

to reorganise and clear all channels from one transponder in the
second half of 2020 that we were ng longer utilising in our M&E
business. In 2021 we cleared a second transponder and, as such,
we are recognising a £16 million (2020: £19 million) increase in
the onerous contract provision.

Employee-related tax provisions of £22 million reflects management’s
best estimate of potential employment taxes due to HMRC inrelation
to the employment status of individuals contracted by the Group.
Further detailis included in note 2.2 to the Financial Statements.

Other costs include legal matters which are considered to be
outside the normal course of business. In 2021, this relates to
a provision made to cover the committed costs for The Voice
of Holland which was suspended mid-seasonin early 2022 due
to allegations of inappropriate behaviour. Further detail is
included in note 2.2 to the Financial Statements.

Exceptional finance costs of £10 million is principally interest
accrued on exceptional acquisition-related expenses.

Mat fipancing cosis

2021 2020

Twelve months to 310ecember £m £m
Financing costs directly attributable ta loans

and bonds _ (26} (27)
Cashrelatednet financingcosts @& O
Amortisation on bonds and gilts {1 -
Adjusted financingcosts B0 B9
Imputed pension interest - (2)
Exceptionalinterest . (o) -
Other net financial losses and unrealised
foreignexchange . . ©
Net financing costs (50) (44)

Adjusted financing costs were down £5 million year-on-year at
£31 million (2020: £36 million) reflecting lower levels of net debt
in the year. Net financing casts were £50 million, which was up
£6 million year-on-year {2020: £44 million) and largely due to
interest payable on exceptional earnout costs relating to
acquisition-related expenses.

Vs and associates

Our share of profits from JVs and associates in the period was
£12 million (2020: £9 million). This was our share of the net profit
arising from our investments, such as BritBox US and Canada,
Bedrock Entertainment and Blumhouse Television.

Proft before vax

Statutory profit before tax increased significantly year-on-year to
£480 million (2020: £325 million). Production tax credits increased
to £29 million (2020: £12 millicn) as a result of more high-value
dramas compared to the same pericd in 2020 when productions
were paused. Adjusted profit before tax was up 47% to £774
millicr (2020: £527 million).

Profit before tax (PBT)
2021 2020
Twelve months to 31December . e E"l““ - Em
Profit beforetax =~ ) 480 325
Productiontaxcredits 29 12
Exceptional items (excluding exceptional S
finance casts) S Y96 118
Loss/{Gain) on sale of non-current assets 1 (4)
Amortisation and impairment* 49 68
Adjustments to net financing cgg,tsm A - - 1; "w o 8
Adjusted profit before tax R . A

* Inrespect of assets arising frormn business combinations and investments.

Tax

Adjusted tax charge

The total adjusted tax charge for the period was £153 mitlicn
{2020: £95 miltion}, corresponding to an effective tax rate on
adjusted PBT of 19.9% {2020:18.0%}, which is higher than the
standard UK corporation tax rate of 19% (2020: 19%). We expect
the adjusted effective tax rate to be around 20% in 2022, and
then move to around 25% over the medium term as a resutt of
the increase in the UK statutory rate to 25% from April 2023.

On a statutory basis, the tax chargeis £92 million (2020: £44 million)
and corresponds to an effective tax rate of 19.2% (2020: 13.5%).

This rate in 2021is higher thanin previous years due to the
exceptional Talpa earnaut cost and pricr-year tax adjustments.

The adjustments made to reconcile the tax charge with the
adjusted tax charge are the tax effects of the adjustments made

to reconcile PBT and adjusted PBT, as detailed in the table above.

2021 2020
Twelve months ta 31 December - } _Em ,..£T
Jaxcharge .92 44
Productiontaxcredits L2812
Charge for exceptionalitems 18 .2
Chargeinrespect of amortisation and
impairment” . S S Lo
Chargein respect of adjustments to net
_financing casts o _ 4 2

153 5
19.9% 18.0%
* Inrespect of intangible assets arising from business combimnations and investments,
Also reflects the cash tax benefit of tax deductions for US gocdwill.

Adjusted tax charge e
Effective tax rate on aqu;._tgd proﬁl:k.r_,‘_

Cash tax

Cash tax paidin the period was £119 million (2020: £88 million}
andisnet of £13 million of preduction tax credits received (2020:
£22 million). The majority of the cash tax payments were made
in the UK. The cash tax paid is higher compared to the previous
year due to the increase inour 2021 forecasted taxable profit.

A reconciliation between the tax charge for the year and the
cash tax paid in the year is shown below,
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2021 2020
Twelve months to 31 December o . . fm fm
Taxcharge (92 a4
Tem porary differences recognised through
_deferred tax , a2 M
Prior year adjustmentstocurrenttax 7 ()
Current tax, current year 2

Phasing of tax payments (includfﬁé espectof o

pension contribution benefits) (6) (46)
Production tax credits — timing of receipt {16) 10
Cash tax paid (119) 88)
Tax strategy

ITV is a responsible business, and we take a responsible attitude
to tax, recognising that it affects all of our stakehelders. To allow
those stakeholders to understand our approach to tax, we have
published our Global Tax Strategy, which is available on our
corporate website.

Q SO TR T DD LD

We have four key strategic tax cbjectives:

1. Engage with tax authorities in an open and transparent way
to minimise uncertainty

2. Proactively partner with the business to provide clear, timely,
relevant and business focused advice across all aspects of tax

3. Take an appropriate and balanced approach when censidering
how to structure tax sensitive transactions

4. Manage ITV’s tax risk by operating effective tax governance
and understanding our tax control framework with a view to
cantinuously adjusting our approach to be compliant with
our tax obligations

Qur tax strateqy is aligned with that of the business and its
commercial activities and establishes a clear Group-wide approach
based on openness and transparency in all aspects of tax reporting
and cormpliance, wherever the Company and its subsidiaries operate.
The strateqy confirms that ITV does not engage in or condone tax
evasion or the facititation of tax evasion in any form and that we
have in place reasonable procedures to prevent the facilitation of
tax evasion. Within our overall governance structure, the governance
of tax and tax risk is given a high priority by the Board and Audit and
Risk Committee {ARC). The ITV Global Tax Strategy, approved by

the Board and ARC in September 2021, and as published on the

ITV plc website, is compliant with the UK tax strategy publication
reguirement set out in Part 2 Schedule 19 of the Finance Act 2016.

£0% - adjusted and statutory

Overall, adjusted profit after tax was up 44% to £627 million

(2020: £432 million). Non-controlling interest was a share of

profit of £12 millicn (2020: £4 million share of losses) whichis
the net result from the non-ITV owned share in entities such
as Tomarrow Studios, Cattleya, Tetra Media and BritBox UK.

Adjusted basic EPS was up 40% t0 15.3p in the year (2020:10.9p),
this compares to13.9p in 2019, The weighted average number
of shares increased to 4,005 million (2020: 4,002 million, 2019:
4,000 million). Diluted adjusted EPS was 1571p (2020: 10.8p)
reflecting a weighted average diluted number of shares of

4,051 million (2020: 4,025 million}.

Statutory EPS increased by 32% to 9.4p (2020: 71p). Compared
to the same period in 2019, statutory EPS declined by 20%
(2019: 11.8p) due to higher operating exceptional costsin 2021,

A full reconciliation between statutory and adjusted EPS is
included within the Alternative Performance Measures section.
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Dividend pershare

Reflecting ITV's strong operational and financial performance in
the year, and in line with previous guidance, the Board intends to
propose a final dividend of 3.3p for the full year 2021, based on
two-thirds of a notional full year dividend of 5.0p. The Board
intends to pay a full year ordinary dividend of at least 5.0p for
2022 which it expects tc grow over time whilst balancing further
investment behind our strategy and our commitment te
investment grade metrics over the medium term.

Dividends are distributed based on the realised distributable
reserves (within retained earnings) of ITV plc {the Company)
and not based on the Group’s retained earnings. The 2021
full year dividend will be paid on 26 May 2022,

Acguisitions

Since 2012, we have acquired a number of content businesses in the
UK, US and locations across Europe, developing a strong portfolio
of programmes that return and travel. As we have grown in size and
expanded cur network relationships and distribution capability, this
has helped to renew and strengthen cur creative talent and build
our reputation as a leading global creator, producer and distributer.

As part of our strategy, we will consider selective value-creating
M&A and talent deals in both scripted and unscripted to obtain
further creative talent and IP.

We have strict criteria for evaluating potential acquisitions. Financially,
we assess ownership of IP, earnings growth and valuation based on
return on capital employed and discounted cash flow. Strategically,
we ensure an acquisition target has a strong creative track record and
pipeline in content genres that return and travel, namely drama,
entertainment and factual, as well as retention and succession
planning for key individuals in the business.

We generally structure our deals with earnouts or with put and
call options in place for the remainder of the equity, capping the
maximum consideration payable by basing a significant part of

the consideration on future performance. in this way, not only can
we lock in creative talent and ensure our incentives are aligned, but
we also reduce our risk by only paying for the actual, not expected,
performance delivered over time. We believe this is the right way
to structure our deals as we should not pay upfront for future
performance and should incentivise and reward delivery by the
business over time.

The majority of earnouts or put and call options are dependent on
the seller rematning within the business. Where future payments
are directly related ta the seller remaining with the business, these
payments are treated as emnployment costs and, therefore, are part
of our statutery results. However, we exclude these payments from
adjusted profits and adjusted EPS as an exceptionalitem, asinour
view, for the reasons set cut above, these items are part of the
capital consideration reflecting how we structure cur transactions
and do not form part of the core operations.

The table on page 65 sets out the initial consideration payable

an our acquisitions, additional consideration subsequently paid,

our expected future payments based on our current view of
performance and the total expected consideration payable, which is
only payable if exceptional compound earnings growth is delivered.

Acquisition-related liabilities or performance-based employment-
linked earnouts are amounts estimated to be payable to previous
owners. The estimated future payments of £79 million are sensitive
to forecast profits as they are based on a multiple of earnings.

The range of reasonably possible outcomes for the liability is
between £66 million and £143 million. The estimated future
payments, treated as employment costs, are accrued over the
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Acquisitions - between 2012 and 2021 (undiscounted)

Company

. Geography
Total for 2012-2021

Various Conteht & Broadcast TV

Genre

Additional
Initial consideration  Expected future Total expected Expected
consideration paid payments*  consideration** payment
CEm ~ Em  £m Mmoo _period™>*
959 479 79 1,517 2022-2026

* Undiscounted and adjusted for foreign exchange. All future payments are performance related.
** Undiscounted and adjusted for foreign exchange, including the initial cash consideration and excluding working capital adjustments. Total maximum consideration which was

potentially payable at the time of acquisition was £2.4 biilion.
*** £26million is expected to be paid in 2022,

period the sellers are required to remain with the business, and
those not linked to employment are recognised at acquisition at
their time discounted value,

We closely monitor the forecast performance of each acquisition
and, where there has been a change in expectations, we adjust our
view of potential future commitments. Expected future payments
of £79 million have decreased by £148 million since 31 December
2020, mainly due to the payment made on the final Talpa

earnout following the determination of the final payment by an

independent arbiter, and the associated impact of foreign exchange.

As at 31 December 2021, £64 million of expected future payments
had been recorded on the balance sheet, with the balance of

£15 million to be accrued over the period in which the sellers are
required to remain with the business.

Following the determination of the second and finat earnout
pavable on the Talpa acquisition by the independent arbiter,
€298 million {c.£256 million) was paid during August 2021 and
is included within additional consideration paid.

There were no material acquisitions in 2021, However, during
the period we agreed several talent deals within ITV Studios
to strengthen our creative talent pool.

Lash generation
Profit to cash conversion

2021 2020
Twelve months to 31 December o £m £€m
Adjusted EBITA T 3 573
Working capital movement (& 237
Adjustment for production tax credits ~ ~_~  (16) 10
Depreciation .59 57
Share-based compensation 12 6
Acquisition of property, plant and equipment
_andintangibleassets’ (45  (66)
Lease liability payments (including leaseinterest)  (29) ~ (26)
Adjusted cash flow i 653 791
Profit to cash ratio 80%  138%

* Except where disclosed, management views the acquisition of property, plant and
equipment and intangibles as business as usual capex, necessary 1o the ongoing
investment in the business.

Cash generated from operations is reconciled to the adjusted cash
flow as follows:

2021 2020
Twelve menths to 31 December o £m £m
Cash generated fram operations 407 6393
C_a_sh outflow from exceptional items 307 68
Cash generated from operations excluding
_exceptional items 714 761
Removal of Receivables Purchase Agreement - 100

Adjustment for production tax credits 13 22
Acquisition of property, plant and equipment

and intangible assets (45) (66)
Lease liability payments (including lease interest) (29) (26)
Adjusted cash flow 653 791

One of ITV's strengths is its cash generation reflecting our ongoing
tight management of working capital balances. We manage risk
when making allinvestment decisions, particularly in scripted content
and BritBox UK, through having a disciplined approach to cash and
costs. This has been particularly important during the COVID-19
pandemic. Remaining focused on cash and costs means we arein

a goed position ta continue toinvest across the business in Line with
our strategic priorities, an impartant focus of which going ferward
includes a step up in our content investment for ITVX, our new
integrated AVOD/SVOD streaming platform which will launch in 2022

In the year, we generated £653 million of operaticnal cash (2020:

£791 million) from £813 million of adjusted EBITA {2020: £573
million), resulting in a profit to cash ratio of 80% (2020:138%). The
year-on-year movement is the unwind of the working capital benefit
from 2020, which had a large working capital inflow arising from a
reducticn in programme stock (where we delivered programmes but
were unable to continue producing due to the COVID-19 pandemic)
and the timing of VAT payments which were deferred to the first half
of 2021 (see further detail below). This was offset by our strong TAR
revenues in 2027 and tight working capital management.
Free cash flow

2021 2020
Twelve months to 31 December £m £m
Adjusted cash flow 653 791
Net interest paid (excluding lease interest) (40) a7
Adjusted cash tax* (132) (110)
Pension funding (74) (59)
Free cashflow 407 .8

* Adjusted cash tax of £132 millionis total cash tax paid of £119 million plus receipt of
production tax credits of £13 million, which are included within adjusted cash flow from
operations, as these production tax credits relate directly to the production of
programmes.

Our free cash flow after payments for interest, cash taxand
pension funding was £407 milticn (2020: £605 million). As agreed
with the tax autharities and our pension trustees in 2020, we
deferred £90 million of payments out of 2020, being £75 million
of VAT payments which was paid in the first half of 2021 and

£15 millien of pension contributions payable across 2022 to 2025.

TV pic Lo
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Funding and liguidity

Debt structure and liquidity

The Group's financing policy i5 to manage its liquidity and funding risk
for the medium to long term. ITV uses debt instruments with arange
of maturities and has access 10 appropriate short-term borrowing
facilities and a policy to maintain a minimum of £250 million of cash
and undrawn committed facilities available at all times. As at 31
December 2027, we had two committed facilities in place to maintain
our financial flexibitity including a £630 million Revolving Credit
Facitity (RCF) due to mature in December 2023, Following the year
end, this was subsequently refinanced to a new syndicated £500
million RCF maturing in January 2027, with the opportunity to renew
for one or two years from the expiry date, and therefore potentially
providing funding until 2029, The financial covenantsin the new RCF
remain unchanged (refer to¢ APMs for further detail), requiring us to
maintain a covenant net debt to adjusted EBITDA ratio of below 3.5x
and interest cover {adjusted EBITDA to net finance charges) above
3.0x. The new RCF is also linked to the delivery of ITV's science-based
carbon emissions targets. Under the terms, ITV will benefit from a
lower interest rate if it delivers emissions reductions in line with its
Net Zero roadmap, which wilt be assessed on an annual basis and
verified through independent assurance.

As at 31 December 2021, ITV's financial position was well within its

covenants and the RCF was undrawn - and had been throughout 2021.

We also have a bilateral financing facility of £300 million, which is
free of financial covenants and matures on 30 June 2026. These
two committed facilities (including the new RCF), provides us with
sufficient liquidity to meet the requirements of the businessin
the shert to medium term under a variety of scenarios, including
a severe but plausible downside scenario. At 31 December 2021,
the £630 million RCF was undrawn and £148 millicn of the £300
millien bilateral facility was available, which with cash of £736
million {including restricted cash of £50 million), provided tetal
liquidity of £1,514 million (31 Pecember 2020: £1,497 million).

After acquisitions and acquisition-related costs, pension and
tax payments, we ended 2021 with net debt of £414 million
(31 December 2020: £545 million).

Net debt

2021 2020
f\l 31December M.“-.f'.' £m
Gross cash* 736 668
Gross debt (including IFRS 16 lease liabilities) (1150)  (1,213)
Net debt T {414) (545)

* Gross cash includes £50 mitlion of restricted cash inrelation ta the LTVC Pension
Funding Partnership (2020: £50 mriltion of restricted cashy).

Net debt tracker

407

{30} {307)
53 8
Dec20 Free cash Acquisiion  Excepticrial  Revaluation  Gther Dec2l
flow of items of hedged
investrments bonds
andNQ
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Financing — gross dabt

We are financed using debt instruments and facilities with a range
of maturities. Borrowings at 31 December 2021 were repayable

as follows:

Amount repays_l_l_)_l_emﬁ_smal 31December 2021 . fEm Matuizt_y__
£630 million Revolving Credit Facility .7 . Dec2023
€600 million Eurobong* 540 5ep2026
€335 million Eurobond o 281 Sep 2022
€259 million Eurobond - 218 Dec 2023
Other loans o 18 Various

Total debt reE;;;Il:;ul;;;riﬁaturity** 1,058

* Includes £36 million cross-currency interestrate swaps
** Excludes £92 millicn of IFRS 16 lease liabilities.

Capital allocation and leverage

QOur cbjective is to run an efficient balance sheet and manage our
financial metrics appropriately, consistent with cur commitment
toinvestment grade metrics over the medium term. At 31
December 2021 our leverage, or net debt to adjusted EBITDA was
0.5x (31 December 2020: 0.9x). Our priorities remain as follows:
to invest organically in our key assets and value drivers inline
with our strategic priorities; maintain an investment-grade batance
sheet; sustaina reqular ordinary dividend that can grow over

the medium term; continue to consider value creating incrganic
investment against strict financial and strategic criteria, and any
surplus capital will be returned to shareholders.

Credit ratings

We continue to be rated investment grade by both ratings agencies.
QOur current ratings are BBB- {stable outlook) by Standard and Paor’s
and Baa3 (stable outlook)} by Moody’s Investor Services. The factors
that are takeninto account in assessing our ¢redit rating include our
degree of operational gearing and exposure to the economic cyce,
as well as business and geographical diversity.

Foralgnexchange

As TV continues to grow internationatly, we are increasingly expased
1o foreign exchange on our overseas operations, We do not hedge
our exposure torevenues and profits genérated overseas, as this is
seen as an inherent risk, We may elect to hedge our overseas net
assets, where material. To date, we have hedged a significant portion
of the euro net assets arising from the Talpa Media acquisition.

ITV is also exposed to fareign exchange risk on transactions we
undertake in aforeign currency. Qur policy is to hedge a portion of
any known or forecast transaction where there is an underlying cash
exposure for the full teneor of that exposure, 1o a maximum of five
years forward, where the portion hedged depends on the level of
certainty we have on the final size of the tfransaction.

Finally, ITV is exposed to foreign exchange risk on the retranstation
of foreign currency loans and deposits. Our palicy is to hedge such
exposures where there is an expectation that any changes in the
value of these items will result in a realised cash movement over
the short to medium term. The foreign exchange and interest

rate hedging strateqy is set out in our Treasury policies which are
approved by the ITV plc Board.

FFISY
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Boed
In 2021, contract assets increased by £133 million and contract
liabilities increased by £88 million compared to 31 December 2020,
Both increases were predominantly driven by ITV Studios, where
contract assets rose by £126 million reflecting higher production
volurmes during the year. ITV Studios contract liabilities increased
by £91 million primarily for the same reason and, where applicable,
reflects production milestone payments received in advance of
detivery framour customers.
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Pansions

The net pension deficit for the defined benefit schemes at

31 December 2021 was £8 millicn {31 December 2020: £26 million
deficit). The decrease in the year was principally due to the Scheme’s
liabilities reducing in the year from higher bond yields arwf deficit
funding contributions which were partly offset by anincreasein
inflation assumptions.

The net pension assets include £62 millicn of gilts, which are held by
the Group as security for future unfunded pension payments to four
former Granada executives, the liabilities of which are included in
our pension obligations. A full reconciliation is included within note
3.6 to the Financial Statements.

Actuarial valuation

We expect to agree the triennial actuarial valuation as at 1 January
2020 shortly, and will agree a new funding contribution plan based
on that, We do not expect the new funding profile to be materially
different from the current plan (1January 2017: £470 million).

Deficit funding contributions

The accounting deficit does not drive the deficit funding contribution.
The Group’s deficit funding centributions in 2021 were £74 million
{2020: £59 million). For 2022, we dc not expect the deficit funding
contribution to be materially different from 2021.Refer to note 3.6
to the Financial Statements for further detail.

S0N pension funding partnership

in 2010, 1TV established a Pensian Funding Partnership (PFP} with
the trustee backed by the asset of SDN which resulted in the assets
of Section A of the defined benefit pension scheme being increased
by £200 million. The Group is contracted to previde additional
collateral to suppaort the original value of the structure at the

rate of £50.7 million each year from March 2019 to March 2022.
The contract provided that the cash collateral would not leave the
Group but would be maintained in arestricted bank account. The
trustee agreed to accept a letter of credit as an alternative to the
2015, 2020 and 2021 collateralinstalments with the result that
£152 million cash collateral did not become due in March 2021.

The Scheme'sinterest in these Partnerships reduces the deficit

on a funding basis but does not impact the deficit on an IAS 19 basis
as the Scheme’s interest is not a transferable financial instrument.

The PFR is currently being reviewed as we look to replace it with
an arrangement which is broadly equivalentin value, using a
combination of an alternative asset backed by SDN and cash
contributions to the scheme. There may be a short delay in
implementing this alternative, in which case we may have to
arrange an additional £50 million of coltateral for the trustee,

Slanabng assumotions Tor full vear 2032

Profit and Loss impact

- Total content costs are expected te be around £1.23 billion which
includes BritBox UK content costs

. Totalinvestment of around £55 millionin 2022, which includes:
investment associated with ITVX in data, technology and
streaming of £25 million and one-off launch costs of £20 mitlion;
along with investment of £10 miltionin our digital capabilities
including Planet V, and our digital innovations business,
Studia 55 Ventures

+ Permanent overhead cost savings are expected to be around
£17 million in 2022. We will deliver around £100 million of
annualised permanent overhead cost savings by the end of 2022

- Adjusted financing costs are expected to be around £36 million,
which is in line with 2021

« The adjusted effective tax rate is expected to be around 20%
2022, and then move to around 25% over the medium term due
to the increase in the UK corporation tax rate from April 2023

« The translation impact of foreign exchange, assuming rates
remain at current levels, could have a favourable impact of
around £6 mitlion on revenue and Enilimpact on EBITA

- Exceptionalitems are expected to be arcund £60 million,
mainly due to costs associated with our digital transformation
and our London property move

Cash impact

- Total capex is expected to be around £70 million as we further
invest in our digitat acceleration

- The cash cost of exceptionals is expected to be around £50
million, largely relating to costs associated with our digital
transformation and our London property move

-« Profit to cash conversionis expected to be around 80%

- Total pension deficit funding contribution for 2022 is not
expected to be materially different to 2021

« The Board intends to propese a final dividend of 3.3p for the full
year 2021, based on two-thirds of a notional full year dividend of
5.0p. This will be paid in the first half of 2022. Going forward, the
Beoard intends to pay a full year ordinary dividend of at least 5.0p
which it expects to grow over time

Foreign exchange sensitivity

The following table highlights ITV Studias sensitivity, on a full year
basis (using internal forecasts), to transtaticon resulting froma10%
appreciation/depreciation in sterling against the US dollar and

euro, assuming all other variables are held constant. An appreciation
in sterling has a negative effect on revenue and adjusted EBITA;

a depreciation has a positive effect.

Adjusted

Revenue EBITA

Currency £m £m
Usdollar 147-57  #5-7
EUFro 44-54  £8-10

Post Balance dhest Event

To give ITV greater contrcl over BritBox UK and enable its
integration into ITVX, the BBC has ceased to be a shareholder in
BritBox UK. The BBC continues as a strong partner for BritBox UK
and BritBox International and we have agreed a new long term
content supply deal with the BBC, Al PSB partners are committed
to BritBox UK which offers consumers a large library of the majority
of P58 British content In one place from the past and recent past.
As envisaged by the original shareholder agreement the BBC

has transferred its shares to ITV for norminal consideration. This
disclosure is being made in accordance with Listing Rule 11110 R
due 1o the fact that the BBCis deemed to be arelated party of
ITV plc under the Listing Rules.

Chris Wennerdy
Group Chief Finance Officer & Chief Operating Officer
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Our Commitment
to Section 172(1)

The Directors consider that they have acted,
in good faith, in a way thatis most likely to
pramote the success of the Company for
the benefit of its members and stakehalders
as a whole, having regard (among other
matters) to the matters set out in section
172(1)(a-f) of the Companies Act 2006.

As the Chairman makes clear in his
introduction, the Board regularly considers
stakeholder groups and their most
significant issues, views and interests as
well as the finandial and long-term impact

Long-term impact Interests of colleagues

of key actions throughout its decision-
making process. The Board also undertakes
a formal assessment on an annual basis of
whether the key stakeholders identified
remain appropriate.

Examples of some of the key strategicissues
considered and decisions made by the Board
during the year and an explanation of how
the Beard has had regard to the mattersin
section 172(1) (a-f} in reaching decisions are
set outin the table below.

S

Impact on community
and environrment

M

i
|

Acting fairly
between members

Maintaining reputation
for high standards of
business conduct

Fostering business
relationships

Supercharging ITV's streaming strategy, including the launch of its new integrated AVOD/SVOD platform

with radical evolution of its content strategy with accelerated investment in AVOD

e
-

| ¢ »
L 4 x A
' Directors’ consideration of key factors set out in section 172(1)

* Long-term impact: The Board believes that supercharging ITV's streaming

. strategy to grow digital viewing and revenues will ensure that ITV's offering

" to viewers will better reflect and serve shifting viewing habits in the longer

© term and accelerate delivery of {TV's strategic priorities and long-term
value. Inreaching its conclusions the Board considered briefings on the UK
streaming market and competitors, M&E financials, and proposed content
spend for Phase Twa of the Mare than TV strategy. The Board also assessed

 both qualitatively and quantitatively a wide range of scenarios, recognising

' aneed to balance scale of investment in the proposition with shareholders'
and other stakeholders' interests.

Shareholders: The Board was mindful of shareholders' concerns regarding
the impact of Phase Two of the strategy on ITV's financial performance
and the acceleration of ITV's existing digital strategy (whichis a critical
component of the supercharged streaming strategy). The Board reviewed
the implications of tha streaming strategy on EBITDA, EPS and revenue
versus consensus, and recognised the need to give shareholders the
oppeartunity to further understand the Studios and M&E businesses

and the impact the strategy would have on bolstering their propasitions,

Regulators and legislators: Animportant inputinto ITV's future
strategic direction s ITV's status as a PSB. ITV is engaging with Ofcom
and the government to seek reform of the PSB framework in which it
cperates. The Board was briefed on the implications for ITV and the
accelerated streaming strategy in light of a range of scenarios arising
from the PS8 review.

—
<
%]
=

* Qutcomes of Board decision-making and other key strategic decisions

L. Following careful analysis and modelling, the Board concluded that the

acceleratinginto Phase Two of the More than TV strategy would be in
the long-term interests of the Company (and therefore all stakeholders,
including shareholders)

Ongoing monitoring of viewing and subscription figures and impact of
the supercharged streaming strategy and competitor actions on revenue
and profits

Investment in preduct, content, distribution, data, tech and analytics to
supercharge streaming

Having discussed in detail the impact of the proposals on the investment

case, including discussions with the Company’s financial advisers and

brokers, the Board felt that the strategic and long-termn financial benefits

of ITV's streaming strategy were in the bestinterests of shareholders \
Investor seminars were held with shareholders (also attended by Board

members) cn Commercial {in November) and Studias (in December)

ta give investors deep dives into those business divisions. An investor

seminar on the M&E business in March 2022 will provide detailed insight

into ITV's streaming ambitions

« Ongoing appraisal of ITV's commercial and strategic interestsin
remaining a PSB

- The Beard cantinues to be updated on progress as the government
considers its PSB review, The Chairman met with the Ofcom Chair on
awide range of policy and reguiatory issuaes and the Chief Executive
regularly meets with Department for Digital, Culture, Media & Sport
(DCMS) ministers and the Chief Executive of Ofcom on matters, including
the future of PSB, and other key issues of concern to the TV industry
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Supercharging ITV's streaming strategy, including the launch of its new integrated AVOD/SVCD platform with radical evolution
of its content strategy with accelerated investment in AVOD continued

Colleagues: The Board considered the impact that this strategy would

- have vincolleagues, notably the new teams and additional capabilities
. needed to bolster current teams to deliver Phase Two of our strategy,

i through an assessment of the business’ current bench strength, capabilities
" and skills with particular focus on the Technelogy and Product teams. There

. was also aneed to continue to transform internal systems, processes and

behaviours to support an increasingly streaming-focused business. It was

- recognised that ITV's cultureis key in having the right mindset and ways

- of working to achieve this strategy at pace. The Board also considered the

_ people impact of re-prioritising resources across the business to refocus
resources on the delivery of ITV's strearing ambitions.

~ Partners, customers and business relationships: The Board censidered
. the increasing amount of engagement and collaboration the strategy would
- require with platfarm ocwners, distribution partners, technology partners

i and cther PSBs {for content) - fostering business relationships with these key

partners and ITY maintaining high standards of business conduct would be
- critical to the successful delivery of Phase Two of our More Than TV strategy.

The strategy would pravide advertisers with a more targeted offering at

- scale through a compelling streaming service. Strengthening our streaming
© proposition would provide viewers with a seamless experience, with a much
- stronger content offering. The Board assessed how the supercharged

¢ streaming proposition woutd be structured for consumers and how the

. proposition would be positioned and received within the strearning market,
aswell as other aspects of the strategy such as consumer branding.

Moving ITV's two London offices to Broadcast Centre

- Board approval of the ITV Together programme, a global pregramme
focused on digital transformation of Finance and HR in four key areas -
how ITV is organised, our processes, our systems, and our culture

« Deep dive session for Audit and Risk Committee members on the ITV

Together programme

Board's endorsement of investment in additicnal resource to ensure

the business has the required skills to deliver the supercharged

streaming strategy. For example, the Board supported the use of
outseurced resaurce (2t higher financial cost) whilst theinternal

Technology team builds its capabilities to the required strength,

rather thanlese strategic momentum

The Board will continue to monitor the technology and preduct plans
to build and roll-out the new service, including the role that ITV's
partners play in distribution of Phase Two of our strategy

Beard support for managerment to supercharge ITV's streaming
propaosition

Beard support for the praogression of, and investment In, innovative,
addressable advertising products

Increased engagement with partners, custormers and business
relationships ta ensure they understand what the supercharged
streaming strategy will mean for the business

|l 9 & @

Directors’ consideration of key factors set sutin section 172(1)

" Long-term impact: The Board considered whether the new propesed

. office space would continue to fulfil ITV's requirements over the lang-term,

" bothin delivering run-rate cost savings and in giving the business

* flexibility over future London office space, while also considering market

. uncertainties. The Board reviewed the key commercial terms of the lease,
" and the financials and accounting treatment to understand the financial

- impact of the new lease and the phased move away from the current

" offices, The environment and options ta increase and decrease floorspace

in the future to determine flexibility in the long term were also considered.

. Colleagues: The Board believes the move to the new office space is in the best

interests of colleagues as a collective group. Bringing ITV's London-based staff

together into one location will help foster ITV's culture allowing face-to-face

" collaboration crucial for creativity and innovation, and being close to where ITV

creates and broadcasts many of its biggest shows. Directors took account of

_ theirmpact on their colleagues, and reviewed the mapping of staff journey

times, discussed the potential impact of higher rates of attriticn and possible
difficulties with recruitment but the Board also recognised the consistent
feedback from colleagues that the new hybrid working style, balancing office
based and remote working, was favoured by the majority of colleagues who

- could work remotely. In considering this decision, Board members asked

further questions related to communications to colleagues regarding the
mave and the hybrid working practices which ITV was already adopting.

Community, envirenment, viewers and subscribers: The Board
considered whether iTV should consider reducing the size of its London
presence further and move more of its operations outside of London.
However, given that London remains the primary commissioning and

production centre for all UK channels and SVOD players, and the major sales

agencies and advertisers are predominantly based in London, a substantial
ITV presencein Londan was appropriate. The sustainability of our sites and

buildings is now a key consideration when making decisions on of fice moves

and ¢losures. The Board noted that the reductionin UK of fice capacity as a
resutt of this move would help facilitate our net zero transition.

Outcomes of Board decision-making and other key strategic decisions

+ Following these analyses, the Board concluded that the move to
Broadcast Centre would be in the long-term interests of the Company

« Consideration of property relocation cost savings as part of the 2022

budget and five year plan decision

0Ongoing monitoring of the status of the property relocation project

and lease negotiations through reqular Group CFO & COO Board updates

The Directors plan to visit Broadcast Centre in early 2022 to meet with
colleagues and see the new London office environment {prior to all
colleagues relocating)

The Directors are kept appraised of management’s communication and
engagement plans to help London colleagues with this change to their
working practices and location

Cngoing two-way communication between the Ambassador Network
and Board, through the Workforce Engagement Director, for example
on colleagues’ views on preferred working patterns and changes In office
space and location

Endorsement of the moveincluded integrating London-based
independent production labels and delivering network connectivity
and tech infrastructure to support production

Continued efforts to reduce our carbon emissions and increase our use
of renewable energy in our properties bothin the UK and internationally.
The move to the new office is estimated to reduce workplace carbon
emissions by around 40% compared to the previous site arrangement
Discussions with suppliers ta ensure they are well placed to supportITV
atBroadcast Centre

Continued efforts to ensure sustainable practices and minimise waste,
for example reusing furniture and equipment from current offices,

and efficient waste collection to maximise recycling and help meet

our Zero Waste target

[ T S T
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Non-Financial Information
Statement (NFIS)

The table below, and the information it refers to,
sets out our compliance with the non-financial
reporting requirements in accordance with sections
414CA and 414CB of the Companies Act 2006.

Environment

Policies

Our Environrnental Management Policy
sets out our commitment to Net Zero
Carbon, zero waste and a sustainable
supply chain by 2030

- We are a signatory to the Task Force

on Climate-related Financial Disclosures

(TCFD), which provides a framewark for
assessing our exposure to climate-
related risks and processes to mitigate
against these risks

Gur Supptier Code of Conduct sets out
our expectation of our suppliers to align
with our 2030 environmental targets

Colleagues
A )

- Policies

Our Code of Ethics and Conduct (Qur
Code} promotes the highest standards
of ethical business, underpinning

our values and corporate culture
Adherence is a key requirement of

our overall compliance framework
Our Diversity and Inclusion strateqgy

is aligned with and supports our
business strategy

Qur employment and recruitment
policies are based on equal
oppartunities and nan-discrimination,
and set out our commitment to an
open and inclusive culture

ITV's Duty of Care Charter sets out

our commitment to the physical and
mental health and safety of employees,
participants and others we work with

- ITV has a ‘Speaking Up’ framework for

anyone working for or with ITV to raise
concerns and grievances in confidence
@nd if they wish anonymousty), as well
as a freelancer complaints procedure
We alsa have policies onbullying,
harassment and dignity at work,

and grievances

Wvpleo oo . Ty

{ Due diligence and implementation

Due diligence and implementation

: Outcomes of policies and retated

. KPIs

+ We evaluate and monitor climate H
change risks and progress against our :
envircnmentat targets through our .
governance structure, whichincludes
the Climate Action Delivery Group, ;
and is referenced in further detail in H
aur TCFD report (see pages 88 to 96) :
Progress against our environmental '
targets are reported to the Studios, !
Media & Entertainment, and :
Management Boards up to four times a
year, and annually to the Board. The Audit
and Risk Committee also has oversight of |
environmental matters (see page 134) .
» Allcolleagues are required to complete
mandatory training on climate action

All colleagues complete annual
mandatory training aligned with
Qur Code, which Board members :
also completed in 2021

Cur Code is reviewed regularly

Qur Inclusion and Diversity Council,

chaired by the Chief Executive, drives !

the arganisation's diversity and inclusion :
agenda (see pages 54 and 55) ‘
Progress against our diversity targets
are reported to the Studios and Media &
Entertainment Boards blannually, the
Management Board four times a year,
the Nominations Committee regularly,
and annually to the Board

.+ The Audit and Risk Cammittee reviews

the Group's health and safety
procedures at least annually, and
receivesreqular reports from the Duty
of Care Cperating Board, the meetings
of which the Chair of the Audit and Risk
Committee attends

Our SpeakingUp framework is
manitored and reviewed by the Audit
and Risk Cornmittee biannually.
Statistics onconcerns raised are
reviewed at each Board meeting

- Reducing our impact on the

environmentisone af the
priorities of ITV's Social
Purpose strategy (See pages
4810 55)

Refer ta page 52 for our
greenhouse gas emissicns
data

We are members of the
albert directorate and
consertium, and cammitted
to reducing theimpact of
production by ensuring all
the programmes produced
or commissionedin the UK
are albert certified

' Qutcomes of poticies and related

KPis

In 20217 an all colleague
engagement survey was
carried out, allowing us

to measure engagement
across the organisation,

as well as providing insights
in areas such as wellbeing,
inclusion and our strategy.
The results willinferm
ongoing Board discussions
in 2021 we launched a new
Speaking Up framewark,
making it easier to raise
concerns and enhance ITV's
open culture (see pages 118
and 133)

i Related principal risks
i (pages 72t0 87)

Climate changeis not
currently recognised as
aprincipal risk, butis
categorised as an emerging
risk and kept under regular
review through out risk
management framewaork,
In 2021 we performed H
<limate scenaric analysis
in order to identify specific
climate risks for [TV. The
result of this assessment is
detailedin our TCFD report
on pages 89 to 92

i Related principalrisks

s

Diversity and Inclusionis one -

of the four priorities of ITV's
Social Purpose strategy (see
pages 48 to 55}

In 2021 we published our
Diversity Acceleration Plan
Repart, one year on from
thelaunch of the Diversity
Acceleration Plan. This
reported on our sbccesses
and new areas of focus,
which aligns with and
supports cur business
strategy (see page 54}

(pages 72 to 87)

i« Non-compliance with laws

and regulationis recognised
as a principat risk with which
the Board has zero tolerance -
for known and deliberate
non-compliance. We
regutarly assess potential
risks assaciated with
employee conduct and
ethics as part of our
compliance processes .
- Failure to deliver our ’
Diversity Acceleration Plan
is not recognised as a
standalone principal risk
butis recognised as an
important factor within the
recruitment and retention
of talent principalrisk and
remains under review,
monitared by the
Nominations Committee
Failure to create the right
organisational culture,
which allows colleagues ta
speak up and deliver the
strateqy (Risk 10}, and failure
to extend an adequate durty
of care or a major health and
safety Incident (Risk 17} are
recognised as princigal risks
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Social impact

. Policies

« Social Purpose is a core enablerin

delivering part of ITV's overall strategy.
We use |TV's scale and creativity to
shape culture for good (not just within

 Due diligence and implementation

ITV but across the UK and other markets

that we might impact). We have set and
published ambiticus targets which align
to the United Nations Sustainable
Development Goals {UN SDGs}

B &

. Policies

: . Our Code of Ethics and Conduct {Our

Code) promotes the highest standards
of ethical business and reinforces the

importance of awareness of compliance !

requirements and maintaining high
ethical standards
Qur Anti-Bribery Policy sets out our

responsibilities and providesinformation :

and quidance onwhatbribery is and
how to deal with bribery and corruption
issues. Those working for or with us
must abserve and uphald the Policy
Our Sanctions Policy ensures that the
business complies with all relevant
international and financial sanctions
inforce at the time by the UN,EU cr
UK government

.« Dur Supplier Code of Canduct sets cut

our expectation of our suppliers to
comply with all anti-bribery laws

Human rights

Anti-corruption and anti-bribery

=R

We evaluzte and monitor all our Social
Purpose campaigns and pregress against
our goals. 2021 carben ernissions data will
be independently verified by a third party
ITV's Mental Health Advisory Group,
chaired by Ruth Davidson SMP, comprises
external expert advisers and TV

representatives, and provides guidance on

best practice for looking after the welfare
of people, productions and campaigns
ITVis a rmember of the Responsible
Media Forum

Progress against our targets and the
impact of our campaigns are reperted
to the Management Beard four times

a year, and annually to the Board

Due diligence and implementation

+ Allcolleagues are required to complete

annual mandatory training aligned with
Qur Code, and systems arein place
through the Speaking Up framewaork to
enable employees to identify and raise
issues, including suspected wrongdoing,
fraud or malpractice in the workplace
Bespoke training on the Anti-Bribery
Policy is provided to employees working
fnroles or territaries at higher risk of
bribery and corruption issues
Compliance with the Anti-Bribery Policy
is kept under review and reported to the
mManagement Board and Audit and Risk
Committee biannually

Bribery and carruption risks are

reviewed annually by the Audit and Risk
Committee, as is wider policy compliance

. Outcomes of policies and related
. KPIs

+ Cur 5ocial Purpose strategy

. Qutcomes of policies and related

has four priorities relating to

Better Health, Diversity and
Inclusion, Climate Action
and Giving Back (see pages
48 ta 55)

The Social Purpose strategy
is aligned to the UN SDGs.
ITV has identified 5DGs 3, 5,
7,10,12,13 as those whereit
can have the mostimpact

" KPIs
¢« Wetake a zero-toletance

approach to briberyand
corruption and are
committed to acting

professicnally, fairly and with

integrity in all cur business
dealings and relationships
wherever we operate, as
well as implementing

and enforcing effective
systems to counter bribery
and corruption

Related principal risks
: (pages72to 87)

¢« Spcialimpact matters are

naot considered to be a
standalone principal risk,
however social impact
matters which influence
other principalrisks are
detailed in cur Risks and
Uncertainties report on
page /5

Related principal risks

{pages 72 to 87)

- Legal and regulatory
nan-compliance (including
with the Bribery Act 2010)
is recognised as a principal
risk (Risk 12). We have a
compliance programme in
place to mitigate therisk of
bribery, which is articulated
in our Anti-Bribery Policy

Policies

« [TVis fully committed ta ensuring that
we do not participate in the violation
of human rights and expects the same
of our suppliers. We are a founding
member of the TV Industry and Human
Rights Forum set up to identify and
proactively address labour rights issues
in the television industry and raise
awareness beyond it

ITV's Modern Slavery Statement sets
out the steps taken toidentify, address
and prevent modern slavery and
human trafficking in our business

and supply chain

Qur Supptier Code of Conduct sets

aut our expectation of suppliers to
protect human rights of workers and
communities impacted by operations
and supply chains

- Duediligence and implementation

Ultimate cwersight belongs to the Board
ITV's Modern Slavery Steering Group is
respansible for overseeing modern
slavery risk management for ITVin
amanner that places concerns for
potential victims at the centre. It agrees
strategies for addressing key risks
identified and raises awareness among
ITV's decision-makers of labour rights
considerations and seeks their support
for appropriate initiatives

Our Modern Slavery Statement is
reviewed by the Board on anannual basis

- Outcomes of policies and related
. KPIs

* « Neincidences of human

© . In 2021 we evolved Qur Code

rights abuse or modern
slavery have beenidentified

of Ethics and Conduct,
explaining ITV’s aim to
address and identify risks of
modern slavery. We also
launched a procurement
process and Supplier Code
of Conduct which include
expectations of suppliers in
regards to human rights and
labour, Suppliers are
required to understand and
address the risk of modern
slavery in their operations
and supply chains

SPY ple Do e e

; Related principal risks

! (pages72to87)

.+ Legaland requlatory

non-compliance {including
labour rights issues) is
recognised as a principal
risk (Risk 12) with the Board
having zero tolerance

for krniown and deliberate
non-compliance. We have
a compliance and risk
management framewaork In
piace toidentify potential
risks and mitigate these

PN Ve
[ T AL
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Risks and Uncertainties

{TY eperates in a rapidiy changing
business environmoent, Viewer
behaviours, Macroeconomic treads,
compatitors and the broader industry
are evolving rapidly, creating an
increasingly complen risk landscape.

Governance

We understand that taking certain
risks is unavoidable, and necessary,
o enable us to continue 16 produce
and hroadeast market-leading quality
content and achieve our strategic
goals, However, we must also
adequately manage and respond to
risks which represant a threat to ouy
raputation, operations, finances, and
the safety of our siaff, contributors
and the envirenment, Our continued
success is dependent on striking the
right balance between risk-taking
and risk-mitigation,

ATV the Board actively promotes

a culture where risk management is
net seen fo be a process that stifles
creativity, but rather one in which risks
can, and should, be taken to achisve
our goals, providing they are justified,
actively managed and/or creating
apportunity. [TV's risk managemant
framewark is designed 10 support
srrategic and eperational decision-
making by providing i(TV with the
tnols to identify, manage and monitor
these risks.

Enhancing risk management

Key enhancements in 2021

the business
- Refreshed the Code of Ethics and Conduct, and Speaking Up policies and

outlined within each principal risk identified on pages 76 to 87)

better monitor compliance

learnings from COVID-19 and the M&E restructure

related risks and cur resilience

environment

account strategic changes, security, data governance and privacy

Risk management framework

Process

Principal
Risks

+ Continued to embed risk management culture and awareness within and across

processes, to better communicate and rmanitor compliance and conduct matters
- Performed a number of deep dives with management, the Audit and Risk
Committee and the Board, to further scrutinise principal risk mitigation and
compliance with risk appetite (detail of the deep dives completed in 2021 are
Developed quantitative risk appetite metrics for key operational risk areas to
Reviewed the existing crisis management framewaork, taking into consideration
Performed climate scenario analysis to better understand and quantify climate

Initiated projects to further enhance our financial and technology controls

Performed a robust review of interconnectivity of data related risks, takinginto

The key objective of our risk management framework is to support the achievement of

our strategic goals. The framework seeks to drive clarity and proactivity and enable us to
respond to threats, by defining the required governance, process and enablers for effective
risk management at TV,

Enablers
. ]

Board and
Executive 1
sponsorship ’

Risk culture

Risks o and
accountabitity

Risk
management
é systems and
process

Three lings of
defence and
assurance

Business
Risks

Emerging
Risks

We are continually iterating and enhancing our risk management framework to respond
to developments inside and outside our business and meet cur objectives.

Building on these priorities in 2022

. Building on the successes to date to further develop risk

management capability and processes within the newly
created Media and Entertainment division

. Enhancing compliance monitoring and reperting across the

business, in line with refreshed Code of Ethics and Cenduct

. Increasing visibility and oversight over Studios International

operational risks and ongoing management of those risks
Improving risk appetite reporting, including developing
quantitative risk metrics to monitor key strateqic and
emerqing risks

. Reviewing business continuity and resilience measures in

key operational and central functions areas

- Developing the second line assurance over the financial

and technolegy controls environment

- Ensuring the smooth transition of Internal Audit to our

new provider

« Further enhancing the process to manage the

interconnected data related risks
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Risk governance structure

The Board has overall responsibility for ensuring that [TV is appropriately identifying and managing the risks the business is exposed to. The Board
is supported by the Audit and Risk Committee, which oversees the effectiveness of the risk management and internal control environment, and
Management, who implement the necessary risk mitigation and internal control plans to ensure the Group is operating within the tolerances of
the Board determined risk appetite.

Audit and Risk Committee
L]
Has responsibility for:
Overseeing and advising
the Board on risk exposures
and future mitigation strategy
Reviewing the effectiveness
of the risk management
framework and internal
cantrol systerns
Conducting in-depth reviews
of high-risk business areas
or processes
Setting theinternal audit
plan to gain assurance of
the effectiveness of key risk
controls and mitigations
Reviewing implernentation
of internal audit actions
Overseeing and monitoring the
business's compliance with the
risk appetite set by the Board

Board
L. _________________________________________________________ ]
« Sets strategic objectives -« Setsour strategy onrisk and « Ensures the effective operation
« Reviews and evaluates principat establishes tolerance levels of the risk management
risks and uncertainties and risk appetite framewark and internal
control systems

A 4

Management Board
. ________________________________________________________________________________________________ ]
Has responsibility for: Serious control weaknesses « Continuously reviewing risk
+ The development and operation (if any) are reported to the exposure and ensuring that
of the risk management Board and action is taken decisions taken arein line
framework and systems of as appropriate with the arganisation’s risk
internal control, including: - Routinely reviewing and appetite and within the defined
- Reviewing and monitoring challenging risks, risk assessment tolerance levels
the effectiveness of internal ratings and mitigations, incliuding  + Reviewing emerging risks
controls and putting in place relevant reports or other
remedial plans where required. performance indicators

€

Details of risk reviews undertaken
during the year are set outin the

Audit and Risk Committee Report
within the Governance section of

implermentation of key group
policies and procedures
+ Reviewing ernerqing risks

€

i 1agerT]
irhusiness'are di the report.
identified through the risk

management framewark

- Routinely reviewing and
challengingrisks and

monitoring the local

Group Risk Function
L ______________________________________________________________________________________|
Has responsibitity for: » Cooardinating alt risk - Supporting and advising the
Maintaining the risk identification, reporting and business on the development
management framework, governance forum activity, of risk management solutions
systermns and pracesses and ensuring consistency in approach
supporting managementin « Developing risk capability and
its adoption and embedding culturein the business

Key
S

) Direction and Management

Reporting and Escalation

.} Advice and Oversight

Three lines of defence

The three lines of CThe Board: Oversight over principal risks
defence modelis

a core enabler within
our risk management
framework and
provides angeing
assurance over the
effectiveness of our
risk management

© Audtit avd Bk UCommiiise: Oversight over risk management framewark

- /N Reporting

AN Reporting

. AN Reporting

s

activities and

Fiios wnd

internal controls
environment.

" Functicns identify, assess and

.)

Risk

fiiwinivets. Divisions and Central

manage risk on an onqoing basis,
including maintenance and
aperation of the internal control
framework to mitigate key risks.
These risks are reported and
escalated through the risk
gaovernance structure,

Cdrroup Rk and Yo sl

C Fusoiions Where relevant,

© Group Risk and Central Functions

i support the business in their risk

: management activities. They are
respansible for setting policies

- related to their remit, monitoring
application of policies within the

- business and advising the business
- anrisk mitigations.

TV plec o

Risk

nrevpal Andit/Dilier asstienges
wroviders: Provides independent

_ assurance gver the effectiveness
of the Group’s internal control

" systems and risk management

" processes. Theinternal audit
planis driven from ITV's risk
managerment framework and
is aligned to auditable elements
of the Group's principal risks.
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Risk appetite

The Board has developed statements that willingness to be innovative and open During 2021 we focused on educating
define our risk appetite for each principal to new ideas as we pursue our strategy, the business on the risk appetite and

risk and across other key areas, to better whilst maintaining our low tolerance in developing quantitative metrics to help
focus risk management activities and help operational areas such as compliance, us focus on areas of high risk that are

the business strike the right balance duty of care, cyber and data protection. operating outside of appetite. In 2022, we
betweenrisk taking and risk mitigation. intend to build on this work by enhancing
This includes, but is not limited to, liquidity, our risk appetite reporting, to better
acquisitions, data privacy, business support the Board's roles in monitoring
continuity and resilience, and people and compliance againstrisk appetite,

culture. Our risk appetite reflects ITV's

Principal risks

As part of our risk management framework, we have a process to
oversee all risks which may threaten [TV, with particular Board scrutiny
over our principal and emerging risks. All risks are assigned a risk
owner responsible for monitoring and implementing mitigations, with
principalrisks owned by a member of the Management Board, who is
responsible for monitoring and implementing mitigation on an ongoing
basis. The risk owner is also responsible for identifying any potential
opportunities assaciated with the risk and capitalising on those as
appropriate. The principal risks are reviewed on an ongoing basis

by senior management, subject to periodic deep dives at the Board,
Audit and Risk Committee, Management Board and Divisional Boards,
and are formally assessed by the Board twice a year.

CoOvID-19
Last year we included a new principal risk relating to However, there is still some uncertainty and COVIO-19 remains an
@ COVID-19, which reflected both the wide ranging impact operationalrisk to our business. We provide an overview of the
the pandemic had internally on our financial positicn operational risk factors related to the pandemic below, including,
: and operations, and the broader implications in the where appropriate, additional context in each principal risk, to
. macro-econamic environment and viewing habits. Despite the reflect the acceleration of those risks as a result of COVID-19.

" unprecedented challenges presented by the ongoing COVID-18

: pandemic, we have recovered well with the highest Media and

- Entertainment revenue in our history and Studios revenue set
to recover in 2022, We have focused onincreasing the resilience
of our operations and developing innovative pracedures to
continue filming during the pandemic.

Brexit

We continue to monitor the risks associated with the There has been renewed attention in some quarters in the EU on

f:[;.;‘ UK's withdrawal frem the EU in 2020. Whilst the the qualification of UK content as European works. There is a risk
+ ™+ development of a deal between the UK and the EU went that UK content might na longer qualify as European works (in
) a considerable way to mitigating this risk, there remain whole or in part) for the purposes of EU TV and Streaming quotas,
some uncertainties, There remain operational challienges which may impact the demand for UK made content including

associated with the free movement of pecple and gocds/services, that made in the UK by [TV Studios. We are currently monitoring
impacting both our productions and supply chains, These risks are developments in this area and engaging with the European
largely mitigated within ITV, however, we recognise that challenges  Commission, some EU governments and others on the topic.
cantinue to impact our advertisers and contribute to broader Where relevant, we have provided Brexit commentary in each
macroeconomic risks which may impact our Commercial revenue. of our principal risks below.

Ty ole .
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We define emerging risks as uncertainties which originate from
. known or previously unconsidered sources, and which are not clearly
. understood, visible or possible to fully assess. These risks could impact
i ITV over a longer pericd and have the potential to significantly impact
our business model and/or operations,

Environmental, Social and Governance (ESG) issues

ESG matters underpin everything we do dand dre cure Lo
our Sccial Purpose strategy. We understand that purpose
driven organisations are more resilient to external
threats and therefore we need to have strong risk

{ Management processes arcund emerging ESG-related issues,

© We recognise the climate crisis and the risks and opportunities

. it pases for ITV. In 2021, we significantly increased our focus on

| environmental risks as part of our work on TCFD. We completed

¢ climate scenario analysis, acrass high and low carbon scenarios,

. and cur assessment suggests our strategy remains resilient to

. the risks posed by climate change and environmental changes,

. However, we recognise there still remains uncertainty around

" the potential significance, impact or timing of these risks and we

. continue to categorise climate change as an emerging risk for ITV.
: Further detail on the risks and oppartunities specifically related to
i climate change are provided in our TCFD report page 88 to 93.

: As a public company, ITV is particularly expased to societal risks.

: Conversely, we are uniquely positioned to use our scale and

" visibility to increase awareness around social issues. Failure to

" recognise and respond to social issues may impact the relevance

: of our content and, in turn, our viewing. In addition, failure to

- implement processes to address social inequality within our

" business may result in ITV being perceived as a less attractive

" employer and impact our ability to attract and retain talent.
CQur Social Purpose strategy and internal values are centred

. around using cur platform to educate viewers, our colleagues
and the general public on social issues. Please refer ta page 48

' to 55 for further information on the work we are doing as part
af our Social Purpose.

The Board and Management are responsible for identifying emerging
risks and 1TV’s Group strategy and Risk teams support this by
undertaking horizon seanning, maintaining ongoing dialogue with

the business and keeping up to date with wider market developments.
Emerging risks are tracked and escalated through the risk management
framework and are formally assessed by the Board twice a year. Qur
key emerging risks fall into the Envirenmental, Social and Governance
categories. In addition, we closely monitor the technological
environment to understand how disruptive technology creates
emerging risk and opportunity for our business.

ITV is committed tc implementing the highest standards of
corporate governance, in order to provide transparency to our
shareholders and wider stakeholders and to ensure we remain
compliant with laws and regulaticns. We recognise faiture to
implement adequate corporate gavernance standards may result
in failure to attract investment and impact how our businessis
valued. For further information, please refer to our Corperate
Governance report at page 104.

Overall, whilst we do not categorise ESG as a standalone principatl
risk, which could materially threaten cur viabiiity or strategy, we
recognise that ESG matters need to be considered as part of our
averyday activities and are intrinsically linked to many of our risks.
These risks are identified and managed through our existing
bottom-up risk process, with escalation to the relevant board

as required. Importantly, all these emerging risks also present
opportunities for our business, therefore we manage themin
away to enhance our brand and perception in the market.

Where relevant, we have provided ESG commentary on each

of our principal risks below.
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Principal risks and mitigations

Link to strategy

Expand
UK and glabal production

Optimisea

Risk direction of travel
(after current mitigations)

o Riskis increasing
o Risk is reducing

Principal and emerging risks

¥

indicates where there
are COVID-19related
factors, which may
influence the risk.

Indicates where there
are ESGrelated
factors, which may
influence the risk.

Indicates where there
are Brexit related
factors, which may
influence the risk.

@ Risk remains static

™N.B. —Risks are grouped by tategory and are not disciosed in order of importance or significance

Strategic/Financial, Externalrisks

External business environment risks, including macroeconomic, socio-political or market changes, that may impact ITV’s financial position or

strategic vision

1. Changing viewing habits

Link to strategy .

i Description

. Afailure to
| anticipate or

respond to fast

. changing viewer
~ habits and

behaviours may

. impact total
. viewing and the
. success of our

" channels/services.

Context

Contentis now available across many different

devices and platforms, which is impacting how

viewers consume video

Viewers are watching less linear television and are
increasingly accessing content through Streaming
services

Our advertising revenue and continued successis
dependent on being able to retain viewers and increase
the volume of content they consume on our seérvices

- Changes in direction of travel

COVID9 accelerated some of the changes
% in viewer habits that we had started to see
»qu, pricr to the pandemic. The growing level of
competition for viewer attention, coupled
with the acceleration of video on demand viewing (even
amongst traditionally linear-skewed viewers) has resulted
in this risk continuing to trend upwards.

Management Board owner: Kevin Lygo

Mitigating activities

. Our strategy is focused on enabling our audiences to
©access our content wherever, whenever and however

i they choose to watch. This invalves continuing to

" broadcast great content on aur channels to encourage

rmass simultanesus reach and focusing on accelerating
our Streaming strategy, with a new proposition, ITVX,

+ launchingin 2022,

The new vision for Streaming will focus on developing
aleading VOD platfermin the UK, driving greater value
for viewers, advertisers and ITV through a stronger
integrated propoesition. We airn to do this by: capitalising

- on the success of our ITV Hub, ITV Hub+ and BritBox UK;

" increased digital-first content investment; strong user

' experience; using data to drive viewing; investment

_ inmarketing; and developing a brand which attracts

© VOD-first viewers, Through this, we will offer advertisers

" brand safe and measured environment through Planet v.

prernium addressable audiences at scale in a trusted,

Qur strategy also involves investing in alternative media

" products to more effectively compete for non-viewing

time and allow viewers to engage with the (TV brands
and formats in different ways. This includes investing in
gaming, short forrm content and podcasts.

Board aversight

- Regular updates on viewing figures and evolving viewer

behaviours at the Board

i Risk
. direction
1 202

|
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2. Advertising market changes

Link to strategy

Description

Ongoing changes
in the advertising
market may result
in reduced demand

- forITV's

advertising
products and

- alonger-term
. decline in
. advertising

rgvenue,

! Context

We have noted significant recavery in the

TV advertising market; however, significant
e downturnin the economy, driven by Brexit,

: COViD-19 and/or other macraeconomic factors
- mayimpact advertiser spend.

"« Anincreasing proportion of advertising budgets is being
. spentondigital offerings and with media owners with
advanced features, such as audience attribution

Certain sectors are either already or may
become subject to regulatory advertising
restriction, impacting the advertising they can
i place with ITV. Particular industries which are

. athigher risk of advertising restrictions are: gambling,

" and faod and drink. In addition, we are monitoring the

. potential for advertising restrictions on high-carbon

¢ emitting products and services, for exarnple air travel

. and motor vehicles.

" Changes in direction of travel
Continued uncertainty in the economic environment
means this risk is trending upwards.

Management Board owner: Kelly Williams

¢ Mitigating activities

We continue to closely monitor the economic
environment and track the potential financial impact
on advertising revenues.

i Our Commercial strategy is focused on demonstrating

¢ the benefits of advertising on ITV, whilst seeking to

i increase awareness within growing sectors. We continue
i toinnovate our solutions to compete with digital

i offerings, including by investing in enhanced
addressability. Our Planet V product provides advertisers

an easy to use, self-service platform to deliver highly
targeted ads on our Streaming products. Gur new
Streaming strategy seeks tc deliver a more cormnpelling
proposition for advertisers seeking to reach an
addressable audience at scale.

i In 2021, we also launched ITV AdLabs which seeks to
- offer advertisersinnovative products, such as metaverse

solutions. During 2022, this will also involve investigating
options to deliver linear addressable ads.

We monitor the regulatory landscape and engage with

i the UK government to understand and limit the impact
; of advertising restrictions on our revenues, Specifically,
! inrelation to the intended ban on advertising for high

fat, sugar and salt products, we are assessing the
potential financialimpact and identifying approaches
to mitigate the loss of revenue while we wait for
further details on the scope of the ban and timing of
application. More broadly, we seek to use our content
to educate our viewers on social issues, such as healthy

. foods and the environment.

! Board oversight
I« Strategy session with the Board on our Commercial

strategy, in light of this risk (July 2021}

: Risk
¢ direction
¢ 20m

o

2020

i
i
H
i
i
i
i
i
t
i
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3. Evolving demand in the content markets

Link ta strategy .

. Description

. Fundamental

- changes in the

. content market

" may result in

! reduced

' opportunities,

. non-renewal

- of premium

. programmes, and/
. orimpact the

. profitability of ITV
* studics content.

Context

Production has now resumed globally, however,
it remains operationally challenging and more
expensive as a result of COVID-19,

The demand for content globally continues
toincrease, in particular from sVOD buyers. However,
market competition is intensifying and recent large
mergersin the media market represent both a threat
and anopportunity to TV

- The profitability of the Studios business may continue to
be impacted by buyers seeking better terms on pricing
and rights and increased costs of production as a result
of limited resources and new ways of working during
COvID-19

Costs associated with carbon offsetting and
new technologies ta reduce the environmental
impact of our productions may also impact
margins in the future.

There also continues to be some uncertainty
around the longer-term gualification of UK
mage content as EV works for EU TV and
streaming quotas, which could result in
reduced demand for UK content.

n

-
el
= e,
.
cin

. Changes in direction of travel

: The global demand for content remains high and we
are able tg use Qur scale to SUPROFT US Manage the risk
. associated with the rising cost of production, resulting
" in this risk remaining static.

4. Platform relationship risk

Management Board owner: Julian Bellamy

: Mitigating activities © Risk
: direction
ITV continues to implement COVID-19 secure protocals, 2021

We are also growing and maintaining relationships with

* adiversified set of local and global customers, with

© varied business models. Our strategy is focused on

. growing the volume of drarma hours we produce and

¢ increasingly working with SVOD customers. We have

. continued to invest in developing and attracting creative

i tan be rapidly flexed to respond to the evolving situation, {

which allow us to continue producing during COVID-19
whilst protecting those involved on our programmes.
These protocels support our production resilience and

talent in order to ensure we can continue to provide
quality content to these customers.

We believe that by taking action now to reduce the
environmental impact of our productions, we are
mitigating againstlonger-term increases in costs e.g.
arising from carbon taxation or higher prices of fossil
fuel. From a cost perspective, we are also continually
implementing new pracesses to drive efficiency in our i
production and project margins. These include robust i
procurement procedures, maximisation of tax credits ;

. and technological approaches ta aptimise filming.

i+ Strategy sessians focused on ITV Studios, and response

We are assessing the implications in relation to the i
qualification of UK content as EU works, whilst we
await further detail on the potential measures.

Board oversight

torisks and changesin the market

i
i

Link to strategy

- Description

. Aninability to
develop and

" maintain adequate
relationships with

~ major platform
and distribution
providers may
result in viewers
being unable to
find our content
and lack of fair
value for that
content,

TV ple

' Context

-« Video content is viewed across a wide variety of

platforms and devices and ITV needs to work with
these platform providers to ensure viewers can
continue to find TV content whenever and wherever
they choagse to watch

+ As a Public Service Broadcaster (PSB), we are guaranteed
prominence in the UK within the Linear Electrenic
Program Guide {EPG) grid. However, this prominence
is not guaranteed for digital viewing and other ways
viewers now of will choose to consume 1TV content.

« The PSB ecology is integral to the broader society in the
UK and a lack of regulatory intervention to protect this
ecology may threaten this wider societal benefit. There
is a risk that glebal platforms may use their scale and
influence to lirnit the visibility and prominence of PSE
content and/or the value PSBs are able to take from
the content PSBs distribute on their platforms

Changes in direction of travel

During 2021 we finalised long-term deals with both

Sky ang Virgin Media 02 which supports mitigaticn of
this risk in the medium term. However, as we develop
aur Streaming proposition we need distribution
arrangements in place to ensure the product is available
on as many platforms as possible.

" throughout 2021. We will cantinue 1o focus on this asa

Management Board owner: Chris Kennedy

Mitigating activities + Risk
: direction
: Our aimis to allow viewers to access our content, ¢ 2021
" wherever, whenever and however they choose to watch .
* and thisis underpinned by a defined partnership and 0
distribution strateqgy, which has been further developed

- 2020
priority as we deliver aur enhanced Streaming strategy. '

We have adedicated team that has developed
relationships and commercial arrangerments with all

the major distribution providers and TV platform/device
rmanufacturers in the UK. This team is also responsible
farinputting into product and comrercial decision-
makirg, to confirm ITV rernains an attractive proposition
from a distribution perspective. We are thereforeina
position to negotiate the prominence and monetisation
of ITV’s cantent on their platformi/devices.

We also continue to actively participate in dialogue
with Ofcom and the UK government regarding the
modernisation of the PSBregulatory regime and make
the case for addressing the key areas of inclusion,
prominence and fair value,

Board oversight
- Ad-hocupdates on partnership and platform
developments
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5. Pension deficit increase

Link to strategy .

. Description

A financiat crisis

" or macroeconomic

: change could

* impact the vatue

" of pension scheme

- investments and
liabilities and
increase the
deficit.

© {ontext

Changesin credit spreads could result in material
movements in the Group's defined benefit pension
scheme ljabilities

A major change in longevity, investment values orin
the discount rate affecting the vaiue of liabilities could
bave a material impact on the net pension liability. ITV
may need to respond in such an event by increasing
future contributions

- Changes in direction of travel

The pension scheme trustees’ approach has
always been focused on taking a conservative
approach to limit the impact of uncertainty.
Therefore, the wider implications of the

. economy have notimpacted the value of the scheme
- significantly or our ability to meet liabilities.

6. Reqgulatory policy changes

Management Board owner: Chris Kennedy

i Mitigating activities

The pensicn scheme assets are invested in a diversified
. portfolio, with a significant proportion held in lower risk

. bonds, with interest rate andinflatior: hedging in place,

designed to match the cash outflows of the scheme

liabilities as far as possible We have worked with the

pension trustees to manage contributions to the pension
schemes through a series of asset backed arrangements.

Increased monitering of the pensioner population and
maortality rates of the schemes has taken place to assess

i the likely risk of a mortality shock as a result of COVID-19.
¢ This would result in a requirement to increase collateral

in relation to the longevity swap and restrictions on the
preferred investment strategy. However, 8 mortality
shock would alse reduce the scheme’s liabilities, partly
offsetting the risk of the deficit.

. Board oversight
; « Annual pension process and controls review at the

Audit and Risk Committee (September 2021}

i Risk

1
H

H

direction

1 2021

@

2020

Link to strategy .

Description

. Changes to policy

" andregulation, or

. afailure by the

T UK government to

. regulate, may have

' anegative impact
on the future of
public service
breadcast, our
business model
and/or the cost
of operations.

: Context

Public service broadcasters (PSB) regulation needs
reform to respond to changes in viewer behavicurs
and the increasing scale of digital media companies.
The outcome of the ongoing PSB regime review
presents both risks and opportunities far [TV's
business model and strategy

Changesin advertising requlation for
certain sectors may have anegative impact
on the revenue we are able to generate from
these sectors.

The agreement of a deal between the UK

and EU has gone some way to managing Brexit
uncertainty. However, there continues to be
some uncertainty around the longer-term

" qualification of UK made content as EU works for EU TV
© and streaming quotas, which could result in reduced
" demand for UK content.

.., Otherareasofregulation and policy which

#7 1 1 could have an impact on our business include

% 3 . sustainability, child protection, broadcasting
o regicnality and longer-term regulation in

o

o
2 -

" relatlon to pandemic preparedness,

Changes in direction of travel

Reform of the PSB regime remains a significant
uncertainty and critical camponent to ongoing protection
of the PSB ecology, resulting in this risk trending upwards.

. requlatory developments. We have a systematic

Management Beard owner: Magnus Brooke

Mitigating activities

We have an experienced Policy and Regulatory Affairs
teamn that monitors for potential policy, legal and

approach to analysing the impact of potential
changes and are proactive in putting forward our
position during the development of new policies,
legislation and requlation.

We continue to engage with the government and
regulators on the PSB regime and many other topics
affecting our industry. This includes collaborating with
other organisations in the industry, where appropriate
in line with competition law and aligning objectives.

Our Social Purpose tearn works alongside the Policy and
Requlatory Affairs team to identify requlatory changes
related to the environment/sustainability and to
support the business implement processes to comply.

~ This included advising the business on requirements
+ for TCFD, of which we were an early signatory.

" Board oversight
. = Regular reports to the Board on PSB reform
.+ Regular updates on emerging requlation in light

of CGVID-19

TV pic o

Risk
direction
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Strategic, Inte

Internal risks, including culture and capability, that may impede the achievament of strategic and/or operational change goals

Link to strategy

. Description

i Failure to sustain

a diversified
. commissioning and
. content strategy

. thatis resilientand |

:+ financially viable
! may reduce
- profitability.

7. Content pipeline risk

Context

* « Inarder to protect viewing and, in turn, advertising

revenues, we must develop a content pipeline that
is both resilient to changes in viewer preferences
and is financially viable. In particular, we must
commission programimes with broad appeal that
attract younger audiences

Our Streaming strategy requires us to invest in mere
content and we must balance these rising costs with
the nead to grow viewers on those products

The pubtic response to the Black Lives Matter
movement has further hightighted the need
to respond toincreasing scrutiny of on-screen
diversity, Furthermore, we also need to be
conscious of the environmentalimpact of our
programming and how environmental behaviours

are presented in our content.

Changes in direction of travel

The cost of content is increasing, as a result of increased
competition due to more players entering the market.
This, coupled with the need to secure greater numbers
of content hours for our Streaming proposition, results

" inthis risk increasing.

Management Board owner: Kevin Lygo

: Mitigating activities

Within our Broadcast business unit, our Commissioning
focus remains on mass simultanecus reach and
identifying programmes and formats which have
national appeal, led by our experienced Commissioning
team. In order to increase the resilience of our pipeline
and reduce our reliance on histarically successful
programmes, we continue to invest in new premium

¢ formats, live sports and high-end drama.

A Contentapproach has been developed as part of the
launchif ITVX, and will focus on implementing the

: content strategy needed to attract and retain viewers

on ITVX, including content acquisitions, original
cammissions and content windowing approaches.

We also have dedicated Research and Data teams, who
provide insight an audience preferences andin 2021,

we also invested in data products te provide enhanced
insight into our Streaming viewing that is used to inform
our content strategy. This data is supplemented with
BARB data, which captures linear, BVOD viewing and has
been extended to also cover SVOD viewing.

We have developed a Diversity Acceleration Plan which
aims to improve aur on-screen diversity, develop a
representative talent pipeline and better represent

all communities in our programmes.

We are also committed to reducing our enviranmental
impact and communicating the need to respond to
climate change to our viewers. In 2021, we along with
ather broadcasters signed the ‘Climate Content Pledge,

which outlines principles that we will commit to in order
; tohelp our audiences engage with this topic.

" Board cversight

« Sessions on Content strategy in light of this risk
(December 2027)

i Risk
! direction
i 2021

o

;
2020
i
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Link to strategy

Description

. Our Streaming
products do

: not grow at the

" pace required

" to deliver the

* desived strategic

or financial
outcomes.

8. Insufficient growth in our Streaming products

. Context

The video Streaming market is a highly competitive
market, both in the UK and internationally

We have launched a new Streaming strategy and the
success of that strategy is dependent on maximising the
number of viewers on our Streaming service, the volume
of content they view {consumption} and successfully
converting a prepertion to paying subscribers and
subsequently retaining them

We must also manage the significant delivery and
changerisks asscciated with delivering the new product
ontime and to the right quality

We need to maintain strong relationships with platforms
and distributors to maximise the availability and reach of
aur Streaming services

- Changes in direction of travel

. ITVis pursuing Streaming growth strategy in a competitive
: market and recent mergers in this market have intensified
competiticn, resulting in this risk trending upwards.

Management Board owner: Rufus Radcliffe

: direction

Mitigating activities . Risk
We are significantly investing in supercharging our 2021
Streaming strategy and have developed arobust

roadmap to deliver our integrated AVOD/SVCD service,

ITVX, to the market in Q4 2022,

ITVX content will reflect our digital-first strategy and
will be AVOD led, with a compelling SYOD propaesition.
The new Streaming propasition will drive viewing
amongst younger and VOD-leaning audiences, that
may not otherwise engage with 1TV content. We have k
developed an extensive data-driven marketing plan, .
to increase awareness of the product in the lead up to
launch in Q4 2022. i

We will invest heavily in content through both

acquisitions and original commissions for Streaming.

Qur content strategy for Streaming alsoincludes :
creative ways to deliver this content, including curated
collections, fast channels, streaming exclusive prermieres |
and simulcast/live viewing. .

We have developed a product and technology
workstream, to deliver a compelling user experience
and functionality. In addition, we continue to investin
data to improve the user experience, drive viewing and
maximise revenues.

¢ In order to extend our reach, we are developing
' distribution deals to make our products available

on a growing number of major platforms and devices. i

i We have also aligned our Commmercial and Streaming
i strategles to ensure improvemnents for advertisers are

a central part of the strategy.

We have revised KPIs to track and evaluate the
performance of our Streaming strateqy and will both
monitor these internally and report them externally.

Board cversight
« Board strategy sessions on Streaming, in light of this
risk (July and December 2021 and January 2022)

v ple Lo

o

! 2020
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. Description

. Failure to
' successfully

deliver key
components of

' our strategy

i and digital

. transformation,

i due to the speed
i and extent of

. change required,
' may negatively

" impact our

© business.

o TV pie -

9. Strategic and digital transformation risk

Link to strategy .

" Context

: + Digital transformation underpins all elements of our

strateqy and is a key enabler for increasing operational
efficiency. Failure to effectively deliver digital
transformation projects could impact ITV's ability to
keep pace with changes in the market and ultimately
future growth

- Aswe digitally transform the business, our exposure to
cyber security and data privacy risk increases. We need
to manage theserisks in order to protect our viewer and
staff data and protect our cperations. For further detail
on these risks and mitigations, refer to the cyber security
and data breach risk and the legal and requlatory
non-compliance risk below

COVID-19 has resulted inan acceleration of
previously observed viewer trends and the
\} need to increase the pace of strategic delivery.

This requires significant alignment and effort
across the whole group.

Changes in direction of travel
We have initiated a significant number of strategic and

; digital change programmes within the year, which
| increases the level of delivery and execution risks
* resulting in this risk trending upwards.

1
i

1
;
i
1
i
1
!
H
i
i
i
i

Management Board owner: Daniel Colton

Mitigating activities

Despite the challenges presented by COVID-13, we have
continued to successfully deliver against our strateqgy.
Our strategy is articulated through defined strategic

Board member and led day-to-day by a member of
the ITV Executive Leadership Team. We have formal
processesinplace, led by the Group strategy team, to
report monthly on the performance of each of these
initiatives to the CEQ and Group CFO & COO.

We have developed a Transformation Managerment
Office, reporting into the Group Strategy &
Transformation Director, that is respansible for
supporting transformation and monitoring the

i associated detivery risks across the business. Forums
are in place 1o discuss risks associated with digital

transformation activity and support with managing
nterdependencies, prioritisation and change
management to ensure we are committing to

a manageable level of change activity. Key actions
and risks frorn these meetings are also reported to
the CEQ and Group CFO & COO.

Underpinning this, we have Management Board

1 sponsors and Steering Groups in place for each major
! transformation programme, with responsibility for

reviewing the progress, challenges and delivery risks
associated with each programme,

Board oversight

« Deep dive session with the Board on execution
and delivery risks associated with the strategy
and transformation agenda (July 2027)

nitiatives. Each initiative is sponscred by a Management

Risk
direction

i 2071 '

H
H
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Description

¢ Failure to evolve

the underlying

" culture of the
. business may
- resultinan

inability to deliver

10. Insufficient cultural change

Link to strategy .

. Context

the level of change
: required to achieve

. ourstrategqic

objectives,

we could be negatively impacted if we fail to create
the agile and collabarative culture required to deliver
aur strategy

Qur culture needs to suppart agility,
collaboration and openness to new initiatives.
During COVID-19, we have seen increased
adeption of digital taols in the business, which

© demonstrates a positive shift towards moving to a digital
- culture, However, there remains a risk that the protracted
. period of home working may lead to siloed working and

- impact collabaration.

* . There is arisk that engagement and morale may be

negatively impacted by fatigue as aresult of home
working and the level of change being pursued by
the business

- Changes in direction of travel

i We have taken many steps to move towards our cultural
: vision,including the organisational restructure. As a result,

. thisrisk remains static.

Management Board owner: David Osborn

Mitigating activities

Regular meetings focused on cultural and strategic
topics take place with the senior leadership teams, who
areresponsible for cascading key messages to their
teams. We also hold regular CEQ-led vodcasts and oniine
events.in 2021 we held our first series of 'Fast Forward'

: events focused around digital transformation, which
* aimed to inspire colleagues and also improve

" understanding around what digital transformation

means for ITV. Feedback from these events was very
positive and we intend to hold further eventsin the
future. All of these initiatives are focused on ensuring
that the culture we are aiming to create remains visible
to, and resanates with, our colleagues.

in 2021 we completed a full Engagement Survey.
Learnings from this have fed into shert-term actions
andlonger-term improvement plans.

The Board undertakes a formal programme of employee

engagement (led by a Nen-executive Director), in order
: to abtaininsightinta our culture. We also continue to
i positively reinforce desired behaviours and attributes

through directlinks to reward and recagnition. in 2021,
we also began developing a set of enhanced metrics to
suppart the Board in monitaring our culture and will
beqin formally reporting on these in 2022.

: Board oversight

+ Reqular updates to the Board frem the Non-Executive
Director on employee engagerment and HR on culture
topics,and Internal Auditreport to the Beard on culture
{frefer tc page 116 in the Valuesin Action section for
further detail)

v

P

Risk
direction
2021
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Risks that could impact our operational and business as usual activities

11. Duty of care and health & safety incident

Link to strategy .

. Description + Context

. Failure to extend
~ an adequate duty

L We have a duty of care (DoC) to our staff, cast, crew,
programme participants and the general public

zz:::fe'::: ofa : COVID-19 has resutted inincreased risks to
R ; health and safety (H&5), both in our offices

t major health and : .

: L. : and on our productions.

; safetyincidentor

. a global pandemic,

© reputational
' damage.

could resultin : « Aswe continue to increase production hours, our risks
physical and i inrelation to H&S continue toincrease. We need to
mentalharm,loss | consider the DoC across all aspects of productions,
of human Life and taking into account the physical health and safety
risks posed by COVID-19 and broader aspects of
mental welibeing

Changes in direction of travel

. Whilst we have improved the robustness of our

" mitigations in this area, as we increase our production
hours and the volume of content we commission, our
exposure increases, resulting in this risk increasing.

Ty ple om0l

Management Board owner: Carolyn McCall

: Mitigating activities

¢ We have a central team with responsibility for

! implementing controls and processes for DoC and

; H&S. During the pandemic, we have leveraged existing
: controls and implemented new processes in order to

i further protect our staff and individuals involved an

i our preductions. This has included implementing

a new mental health peer-to-peer platform for

staff (employees, contractors and freelancers),
implementation of home working for the majority

of staff and the development of robust office and
production safety protocols, which have been agreed
with the UK government and the industry.

We have also enhanced pur existing DoC processes,
which encompass procedures relating to both physical
and mental heaith and safety. This has included engaging
two medical professionals (2 former Chief Medical
Cfficer and a clinical psychologist) on an advisory basis,
to provide ongoing support and chalienge to our DoC
activities. We have a Duty of Care Operating Board

(DoC Baard) in place, with responsibility for monitoring
implementation and continuous improvernent of aur

: DoC framework and policies. This DoC Board is chaired
. by the Chief Executive (CEQ) and includes senior

representation from our Studios, Media & Entertainment,
Legal, HR and Risk areas of the business. The DoC Board
meetings are alsc attended by the Chair of the Auditand

' Risk Committee on behalf of the Board.

. Board oversight
.+ Deep dive on DoC risk with the Audit and Risk

Committee {July 2027)

Risk
direction
2024

1

2020
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12. Legal and regulatory non-compliance

Link to strategy .

Description

. Faiture to comply
with applicable
laws and
regulation could
result in
reputational
damage, financial

~ penalties or

" suspension of
our licences to

_ operate.

Context

L« Wearea global business and are therefore subject to

multiple local and international legal and requiatory
regimes. These cover arange of areas including:
broadcasting and media regulations; anti-trust and
competition law; anti-bribery and corruption; data
privacy; and health and safety

During the COVID-18 pandemic, the scope of
laws and reguiations has increased and we
have needed to respond to various government
guidelines and restrictions across all the

P

et

- territories in which we operate.

&5 we develop our data and digital strategy, and evolve
the way we use personal data to deliver transformation
in our Media and Entertainment business, we need to
confirm that we remain in compliance with data
protection and privacy requlation at all times

' Changes in ditection of travel

| This risk is trending upwards, due a potentizl broadening of
" ourdata privacy compliance obligations as a result of our

. digital and data strategy.

; We have a Group Legal and Business Affairs teamin
place, which consists of subject matter experts who
oversee, and are responsible far, ensuring business

. compliance with all elements of regulatory and legal
. requirements. Where appropriate, we also engage

- specialist external legal advisers to support.

Mitigating activities

We operate a compliance programme which is

Management Board owner: Kyla Mullins

embedded within aur internal policy frarmework.

Internal policies are owned by business leaders, regularly
reviewed and approved by the Management Board and
the Audit and Risk Committee. The Group Legal and
Business Affairs team works with the business to support
the adoption and implementation of these policies.

During 2021, the Data Protection team has enhanced the
Group’s data protection frarmnewark, which has incluged
working closely with the Chief Data Officer toimplement

effective data mitigations to ensure ITV is able to

leverage datain an apprapriate way when delivering its
data strategy. A key enhancement by the tearm has been
to embed data privacy and cyber specialists into the
data transformation programme, to support designing

: privacy and security inta new processes and activities

. from the outset.

We also have a suite of mandatory compliance training
and learning in place, which helps drive positive attitudes
to compliance across the whole business.

Board oversight

« Deep dives on compliance framewark and risk with
the Audit and Risk Committee {January and July 2027)
« Data protection deep dive with the Audit and Risk

Committee {December 2021}

TV plc Ay
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Risk
direction
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2020
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13. Cyber attack or data breach incident

Link to strategy .

! Description

. A cyber attack may
result in major

. operational

. disruption, critical

. system outage or

. loss of IP, customer
. orbusiness data

. and potentially
 lead to material

- financial fines/

i penalties and

. reputational
damage.

Context

We operate in a highly public environment and, due to
our reputation, we are at greater risk of attack (than
the norm) from well organised threat groups

As technology becomes increasingly more complex and
we transition to a digitally led business, we are required
to evolve our cyber security procedures in order to
effectively protect against and respond to evolving
cyber threats

Rermote working results inincreasing activity
occurring outside the enterprise network and
increases cyber and data breach risk,

As we continue te grow our digital product offerings,
we work increasingly with third-party partners and
suppliers. A failure by these partners to implement
suitable security processes may result inincreased
risk to ITV

Changes in direction of travel

Theincreasing activity of threat actors and the increases
in the level of technological change in the business,
resultsin thisrisk continuing to increase.

14. Recruitment and retention of talent risk

Link to strategy .

! Description

* Aninability to

- attract, develop

. andretain
key creative,
commercial,
technical and

* managerial tatent
could adversely
affect our
business.

1TV pie

Context

The market for talentis extremely competitive, with
salary expectations materially increasing In areas of
key talent {.q. technolcgy)

We must be able to attract, develop and retain the best
creative, technological, commercial and managerial
talentin order to successfully grow our business

Thereis increasing scrutiny in relation to
diversity and inclusion. We must commit to
impravinginclusivity and diversity across our
business (across all aspects, including race,
gender and disability) through both our recruitment
and retention processes.

Changes in direction of travel

Activity in the job market has increased. This, coupled with
chaltenges in sourcing skilled technologists and ability to
offer remuneration packages that are comparable with
aur competitors, has resultedin this risk increasing.

1 Mitigating activities

{ Thereisa deep understanding of the skills and capability

Management Board cwner: Mark Smith

Mitigating activities

i Risk

i direction

We have implemented a robust cyber security risk
management framework across the arganisation to
address the evolving nature of the cyber security threats. |
Our framework incorparates a variety of technical

preventative and detective measures to mitigate the

risk of anincident, as well as an extensive training and e

awareness programme. We have strengthened and
accelerated previously planned enhancements to our
cantrolsand technical measures inresponse to the
increased risk caused by remote working.

We actively manage cyber and data security inour supply
chain and undertake due diligence assessments on key ‘
suppliers as part of procurement activities, We aiso have |
anincident response and notification process in place, ‘
which are to be followed in the event a cyber or data
breach incident occurs.

The strength of our control environment is tested on
an ongoing basis by independent security experts and
recommendations are implemented in a prioritised
manner. We also work with our security partners to
undertake cyber simulation exercises at all levels of
the orgarnisation to continuously improve our response
to cyber or data attacks.

Board oversight
» Update on cyber risk with the Board and Audit and Risk ;
Committee (January 2022)

12021

o

. 2020

Management Board owner: David Osborn

- required to deliver our strategic objectives and our HR
- department works closely with the business to ensure
" those needs are met.

. We also continue to strengthen our existing capability,

¢ through a combination of learning, developrment and

i performance. The Board Nominations Committee is

" responsible far reviewing the skills and capability of

* senior leadership and the whole Board joins a Committee

rmeeting annually to undertake a deep dive on senior
management successian planning and bench strength,

We have developed a Diversity Acceleration Plan, which
aims to improve diversity and inclusion within the ITV

i workforce, through a combination of development,
training and recruitment initiatives.

Whilst acertainievel of attrition is inevitable, we
evaluate root causes through exit interviews and
declaredreasons for leaving. Furthermore, succession

" plans have been developed and implemented for

business critical and management roles twhich

~ includes nominated deputies).

Board oversight
« Ongeing updates to and succession planning reviews
with the Nominations Committee

Risk
direction

2071




Strategic Report
L]

15. COVID-19 pandemic

Link to strategy .

: Description

- The COVID-19 :

. pandemic and

" the resulting

© government

" interventions may

. have longer-term

. implications on

© our gperational

" continuity, safety
of our people and

. cost base,

. Context

-+ We have recategorised COVID-19 as an operational risk

(previously strategic risk), with the acknowledgement
that managing the risks associated with the pandemic
is now a business as usual requirement and we have
significantly increased cur resilience tec the potential
strategicimpacts

We are continuing to observe operational challenges
associated with the pandemic, including:

- The potential for high employee absence, resulting
inchallenges in operational and production delivery.

- Increased costs of operating, as a result of ongeing
implementation of COVID-1$ safety protocols in our
offices and on our productions,

- Challenges associated with internaticnal travel,
resulting in someimpact to preductiens,

Changes in direction of travel

Whilst we acknowledge COVID-19 will remain
an ongoing uncertainty, and have operational
impact on our business, curincreasedresilience
ta this risk, as a result of our mitigaticns, means

* this risk is static.

Management Board ownetr: Carolyn McCall

Mitigating activities

We have developed a COVID-19 response governance
structure, with responsibility for managing the risks
associated with the crisis. This is supported by a Project
Management Office function, which regularly reports
into the Management Board and the Board.

Our focus is on managing the risks associated with
COVID-19 across five frants:

- Situational Analysis: Regular conversations with
government and external advisers to understand

how the crisis is playing cut medically, politically

and economically

Cash and Costs: Modelling our financial position across
a range of scenarios (informed by situational analysis),
developing cost mitigations (with defined trigger
points), and cash monitoring and management
Revenue: Developing andimplementing plans to
continue identifying opportunities and mitigate
against negative salesimpacts

Technology and Operations: Invoking existing business
continuity plans toc ensure critical cperations can
continue through the crisis

People and Comms: Putting in place processes and
responses that protect the health and wellbeing of
our people, cast, crew, participants and support the
wider community

We also continue to make improvements ta our crisis
management and business continuity approach across
the Group, inresponse tao the COVID-19 pandemic. We
have identified further activities to protect our critical
services and have implemented these activities into
business as usual. This has included implementing
additional security measures on our enterprise systems,
improving efficiency and resilience in production
through technology and remote editing and increasing
the adoption of tools to facilitate remote working.

Board oversight
+ Monthly reports to the Baard on the eimerging
COVID-19 situation and impact te TV

TP e

 Risk
: direction
i 2021
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i 2020

§



Strategic Report | Task Force on Climate-related Financial Disclosures (TCFD)

Task Force on
Climate-related
Financial Disclosures

TCFD)

We recognise the climate orisis and the
potential impact it may have on Soth
the wider world and the success of

our business, The threat continues

19 evolve and we belleve businesses
globally have a responsibilify 1o take
meaningful action to mitigate and
prevent further climate change.

Ve are comimitted to reducing the
impact of our business on the
snvironment and this is demonstrated
by the climate action targets we have
set, This includes emission reduction
by 3030, eur commitrment to set an
additional tong-term target to meet
the Science Based Targets Initiative's
ey standard for Net Zero, as weail 88
our ongoing reporting on the progress
we are raaking to meet these targets,
i January 20273 we agreed 3 now
Revolving Cradit Facitivy (RCF), which is
dnked to the delivery of ITV's saience-
based carbon emissions rargets, Unds:
the terms, ITV will benefit from 3 lower
interest rate if it delivers emissions
reduttions in line with its Net 2ero

TCFD progress roadmap

eadimap, which will be assessed on
an annuat basis and verified through
independant assurance.

Alongside this we are commitied to
providing greater transparency to our
investors and stakeholders regarding
Vs puposure to climate-related risk,
rhe mitigating actions we sre takiog
w@gainst these risks and the potential
o take advantage of cdimate-related
apportunities, This TOFD report has
undergone rigorous internal review by
the fudit and Risk Committee and has
atso peen subject to roview by externatl
advisers, Our disclosure now meets the
minimun regquirements outlined within
the TUFD framework and from 2032
wi intend to buitd on this disclosure,
inciuding ehiaining independant
verificarion over our amissions data,

Governance

To successfully evaluate and respond to
the challenges and opportunities posed
by climate change, we must embed an
understanding and awareness of climate
change issues across the business,
supported by effective governance.

In 2020 we implemented our Climate
Action Governance Structure, which is
aligned to our broader business and risk
management governance structures
(see page 104 and 132).

Within this governance structure, the
Board has ultimate accountability for all
risks, including climate-related risks and
opportunities, and the delivery of our
environmental targets. The Board fulfils this
accountability threugh ongoing review of
principal and emerging risks, and through
specific sessions on ¢climate related topics.
In 2021 the Board held various sessions on
the climate agenda, including reports from
Social Purpose and Risk tearns on pregress
to meet our climate science based targets
and a deep dive session inte climate related

ITV has supported TCFD and made disclosures structured around the TCFD framework since 2019, We have built on this throughout 2021,
making significant improvements in how we manage our environmental targets and climate-related risks and opportunities. However, we
recegnise that we can buitd on these priorities further, to continue enhancing our approach and strengthen the quality of our reporting.

2020

» Updated Environmental Governance

- Established CADG'

» taunched envircnmental targets

- Achieved a B+ CDP rating

- Began climate risk and opportunity
identification

2021

Obtained SBTi¢ validation for environmental
targets

Launched new global environmental data
platform

Achieved an A- CDP rating

Completed first stage of climate scenario
analysis cn key areas of our business
Started developing of fsetting strategy
Signed the Climate Content Pledge

Signed Business Ambition for 1.5C
cammitting to making 2050 targets

in addition to 2030 targets

New RCF, linked to the delivery of emissions
reduction targets

1. Climate Action Delivery Group, please see Gavernance section for further detail

2. Science Based Targets Initiative

3. Please see our So0al Purpose repoert for further detail

TV ple oo

2022

» Align environmental targets to new SBTi

Net Zero standard

Link management remuneration to

environmental targets

Qbtainindependent assurance over

emissions data

- Build on climate scenario analysis

+ Cantinue developing emissions reduction
plans

- Enhance and consider further relevant
climate-related metrics

- Finalise editorial commitments, aligned
to the Climate Centent Pledge? tc increase
on-air content an the climate crisis and
how to address it
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Climate Action Governance structure

PLCBoard

L]

Cadence

At minimum, annutal consideration of (i)
climate related targets and {#) climate risks
and opportunities

A~

Management Board and Divisional Boards

Cadence

Audit and Risk Committee
Lo e

Cadence
At minimum, annual scrutiny of TCFE and
other climate related reporting

N

Twice yearly consideration of (i} climate related targets and (i) climate risks and oppot tunities

A

Climate Action Delivery Group

Cadence

Quarterly meetings focused on (i) climate retated targets and (i) climate risks and opps

PN

Green Teams

Cadence

Monthly meetings focused on identifying innovative ideas to reduce emissions and meet

environmental targets

risks and opportunities, including the results
of our climate scenario analysis. Climate-
related topics were also considered as part
of broader conversations, around topics
such as corporate strategy andrisk. These
discussions resulted in enhancements to
our Sacial Purpose strategy, inctuding ITV's
signatory to the Climate Content Pledge.
The Board is supported by the Audit and
Risk Committee, who oversee climate
related external reporting and alignment
to TCFD recommendations.

The management sponscr and risk owner
far this topicis Chris Kennedy, the Group
CFO & CO0D. In 2020, we established ITV's
Climate Action Delivery Group (CADG),
chaired by Chris and cansisting of senior
management representation across the
business, including Finance, Technology,
Requlatory Affairs and Policy, Risk and
Social Purpose teams. The CADG have
received ITV's climate action training and
bespoke training with regards to TCFD
and emissions reporting. The CADG s
responsible for day-te-day delivery of the
climate action agenda and environmental
targets, ensuring business activities align
to our climate action agenda, and for
impiementing strategies to respond with
climate-related risks and opportunities. In
the CADG meetings we monitor the status
of climate-related risk and opportunities,
through a combination of ongoing updates
of activities from the Group Risk function
and the business representatives. This

included a ‘deep dive’ session on the results
of our risk and climate scenario analysis
woerk in the September 2021 meeting.

On a quarterly basis, the Group also reviews
reports from our environmental data
platform to monitor progress against our
environmental targets and considers what
impravements are required. Refer to page
93, for further detail of our environmental
data platferm. This Group reports into the
Divisional and Management Boards, who
oversee delivery,

HEGH raznigemnnt

Climate-related risks have beenidentified

by the Board as an emerging business risk.
Climate-related risks are identified, assessed,
managed and menitored in line with therisk
management framework set out in the risks
and uncertainties section on page 72 and are
reported in line with the governance section
above (whichis aligned to the overall risk
management approachy).

In 2020, 1TV began climate scenaric analysis
supported by the Group Risk team and
external environmental consulitants. This
started with a detailed identification of
climate-related risks and opportunitiesin
the short, medium and long term and in
both a 2°C and 4°C warming scenario.
Following the SBTi publication of new
guidance gn Net Zero in October 2021,
this was supplemented with a high level
assessment to determine which of the
identified risks would also be relevantin

T plc

a1.5°C warming scenario. Members of the
Climate Action Delivery Group performed
an initial assessment of these risks and
opportunities, using the existing risk
assessment methodology, and made a
decision on which risks and opportunities
should be prioritised. The primary factors
considered to assess the risks were the
likelihood of the risk materialising and the
potential significance across the following
impact categories:

« Strategic/Financial, external -
reputational impact, revenue
and expenditure impact

- Strategic, internal - strategic change
impact; revenue and expenditure impact

» Operational - operational impact;
balance sheetimpact

When reviewing the opportunities we
assessed the alignment and relevance

to our corporate strategy of commerdial
opportunity, cost savings and importance to
our Social Purpose to shape culture for good.

Ownership is a key component of the overail
risk management process, and Executive
Leadership Team owners were assigned
to each climate risk and opportunity
identified as part of this process. Risk
owners have responsibility far actively
rmonitoring the risks and oppoertunities,
including defining and implementing
appropriate management strategies
with suppart and advice provided by

the Risk and Social Purpose teams.

These risks and opportunities were formally
reviewed at the CADG and subject toan
emerging risk deep dive with the Board

in 2021, in line with our overarching risk
reporting processes.

Sivatagy

Risks

Our initial assessment identified three key
risk themes, which have been subject to
further modelling to understand whether
the potential impact is material to our
financial position and strategy.

For each of these key risk themes we
conducted quantitative modelling and
qualitative assessment of the potential
impact both physical and transitional risks
may have on our businessina1.5°C, 2°C

and 4°C warming scenario, as at 2030. The
modelling assumed that our business model
and activities remain the same as today.

Our overall assessment of the risks,
although based on a number of key
assumptions, indicates that as a business
ITV is not significantly exposed to physical
or transition climate risks in cur operations
and cur strategy remains relevant evenin
light of evolving climate risks. The risks

Lyt teaard o aae Copevrel T
SR AT T LT L
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Given the evolving nature of climate change
and the future policy changes governments
globally are considering, thereremains a
number of uncertainties in our modelling.
We will continue to review our risks to
understand what adjustments need to

be made to our mitigation measures or
strategy and we intend to continue

building on this climate scenario analysis

by modelling further risks and oppartunities,
as they are identified.

(individually or collectively) do not represent
a threat to our long-term viability, liquidity
or ability to operate and no risks were
identified which suggested we need to
impair balance sheet assets.

incremental steps to deliver cur ambition,
including replacing our buildings with
renewable energy buildings as ieases
renew and replacing our fleet with
renewable energy vehicles as vehicles
arewritten off. Qur initial assessment
indicates this will not require significant
additional financial investment to achieve,
however we will continue to monitor this
as our plans develop.

We have develeped plans to deliver our net
zero targets and in 2022, we will continue
to develop these further, with a focus on
the changes needed to deliver our waste
targets, Our net zero plans involve taking

Detailed risks

Temperature scenarios Impact time From To Aligned to

horizon {years) | (years)
High carbon scenario Low carben scenario Very low carbon Shore ey start end ITV annual reporting
{besiness a5 usual/a-Cf {acceptable Bmit72°¢s scenaric 2022 2022 period
BOP S5 RO 288 {‘netzero
This is where physical This is where the impacts  transitiony L C/RCP 19} | Medium tarm 2023 end ITV long-term viability
impacts of ciimate of transitioning to a low ITV has committed ta 2024 assessment period and
change are likely to be carbon ecanomy are targets to reduce strategic planning cycle
most impactful, for Li rv issi in line with .
examplepwith higher sea ;Zi:;on?:n?t:ueor;c\‘;v?;e :T;SCIC;F;SE”CE based Eong e 2025 end ITV science-based and

2030 Net Zero targets

level rise, higher
temperatures and
extreme weather events

emissian scenarie. This
scenario would require
significant investment on
the part of governments
and industry to achieve
and is where the impacts
of transitioning to a

low carbon economy
are likely to be most
impactful

commit to driving down
emissions; this could be
manifested as higher
carbon prices and
greater regulation

We intend to extend
the lookout horizon to
2050 from next year
toalignwith our
additional 2050
emissions
commitments

1. Carbon pricing

. Context

© As governmentsincreasingly

- intervene to lirmit the impact
of climate change, we may see

. anincrease in carben pricing/

. taxations on arganisations to
encourage carban reduction.

As a result, we may be exposed
to some additional costs of
cperatingin all areas of our
business. This may include
direct pricing on our Scope 1&2
emissions or anincrease in the
cost of procured goods and
services, as a result of suppliers
passing through their direct
carbon pricing costs {e.qg.
travel providers).

Time horizon
Medium

Impact area
Expenditure increase

TV ple .o

. Highcarbon

scenario impact

. Expenditure
! increase = not

applicable

Based on climate
scenario models,
we have assumed

: that government
* intervention on climate

change is timited and
further carbon pricing
is notintroduced.

< Low carbon
. scenarioimpact

! Expenditure

increase — minimal
We have assumed

. thatwe meet our

. environmental targets,
; whichincludes limiting
' ourcarbon emissions

andincreasingly
procure from

" suppliers with similar

sustainability targets.
Therefore we would
be less exposed to
carbon pricing.

Very low carbon

. scenario impact

Expenditure
increase - moderate
We have assumed

. thatwe meet aur

environmental targets,
whichincludes limiting
our carbon emissions n
our direct operations.
However, we recagnise
that government
intervention may be
significant and in
particular may resultin
increasing casts inour
supply chaim, resulting
inamoderate exposure.

How we are responding

- By cornmitting to our net zero
. carbon target we are actively

seeking to limit the amount of

_ carbonwe usein our business,

including in our direct operations,
through the suppliers we work with
and through our activities, such as
travel. As we reduce our carbon
emissions and increase our use of
renewable energy to deliver against
this target, our exposure to this risk
will be reduced.

The sustainability of our sites and
buildings is now a key consideration
when making decisions on of fice
moves and closures In 2021, we
made the decision to reduce our
UK office capacity, which will help
facilitate our net zera transition.

Link to existing principal risk
N/A
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2. Extreme weather events

Context

* If governments and organisaticns
fail to adequately respond to
climate change, we are likely to

see an increase in physical climate

risks, such as extreme weather
events causing floods, wildfires
" and acute heat waves.

. Extreme weather events have the
capacity to result in cperational
_interruption cn our international

- productions, which may result in
. unforeseen costs. Animmediate

. exampleis the high risk of

© wildfires in Australia, which is the
. location for one of our high value
" productions, I'm A Celebrity..Get
© Me Qut Of Herel

Time horizon
Medium

 lmpact area
" Expenditure Increase

. High carbon

. scenario impact

Expenditure

increase — minimal

We have assumed there
is anincreasein the

. frequency and severity

of extreme weather
events, however as our
production operations
are globally diversified
and we are able to

! make choices around

where and how we film

; thisimpactis minimal.

3. Advertising restrictions

Context

Many governments globally have
announced their cormmitments to
changing consumer behaviour in

~ response to climate change.

: We may be impacted by changing
regulationsin the area of
advertising, for example
restrictions or bans on
advertising high carbon
praducts and services (e.g.

. fossil fuet and travel companies).

. Time horizon
Medium to Longer term

- Impact area
Revenue loss

High carbon
scenario impact

Revenue loss ~

not appticable

Based on existing
climate scenaric
studies, we have
assumed that
government
intervention on climate
changeislimitedina
high carbon scenario

; and advertising
i restrictions are
: notintroduced.

Detailed opportunities

Low carbon

scenario impact
Expenditure

increase —minimal

As the world is already
experiencing the
impacts of extreme
weather events
globally, the increase in
frequency and severity
of these events under

. this scenario is assurmed
. to be manageable

within ITV's existing
business continuity
procedures.

Low carbon
scenario impact

Revenue loss —
minimal

We have assumed that
limited categories of
our advertising clients
are subjectto sucha
ban (flights and cruises)
and we are unable to
show their advertising,
however we are able to
replace a portion of this

* revenue through clients
advertising low carbon

alternative products.

+ Very low carbon
. scanario impact

+ Expenditure

increase - minimal

As the warld is already
experiencing the
impacts of extreme
weather events
globally, theincreasein
frequency and severity

* of these events in this
| scenaricis assumed to
© be manageable within
CITV's existing business
. continuity procedures.

i Very low carbon

scenario impact
Revenue loss -
minimal

We have assumed that

: ahigher proportion of

i our advertising clients
* aresubjecttosucha

* ban (including flights,

. travel, fast fashion and
. some retail brands) and
- we are unable to show
- their advertising,

" however, we are able to

~ replace a portion of this

revenue through clients
advertising low carbon

" alternative products.

How we are responding

within the international Studios
business, the environment and
potential weather events are now
a key consideration when making
decisions on filming locations.
Should a situation arise we would
respond on a case-by-case basis,
supported by our existing business

; continuity measures, which include

insurance, evacuation protocols to
ensure we keep talent and crew
safe, and sourcing alternative
fitminglecations. This resitience and
agility has been tested during the
COVID-19 pandemic, for example
changing the 'm A Celebrity..Get
Me Out Of Here! filming location
from Australia to a castle in Wales.
We were impacted by an extreme
weather event on our filming set
in Wales and were able to address
this within three days in order to
resume production, with minimal
financial impact.

Link to existing principal risk

§NFA

How we are responding

Na proposals for advertising
restricticns bave been put forward
by the UK government to date and
details of such a ban, including

! scope and timing are difficult to

predict. Should proposals be made
to introduce advertising restrictions
in this area, we would enrgage with
the government andrequlators and
participate in any relevant

; consultations to limit their potential
. impactonlITVY and continue to work
with advertisers to seek out

' alternative options to replace

- potential lost revenue.

" Link to existing principal risk
. Advertising market

Our More than TV strategy, and our history
of being a climate leader in our sector, puts
us in a good position to benefit from the
opportunities that exist as we transition
1o a sustainable werld, We see a number of

opportunities taking shape which are linked
1o our relationship with audiences and
advertisers, and to the operational changes
we are making. Whilst these opportunities
are not significant to cur financial success,

we believe it is important to capitalise on
these in order to ensure ITV continues
shaping culture for good; remains attractive
to talent, customers and partners; and is
resilient torisk.
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1. Audiences

Context

Qur social purpose agenda of shaping culture for gocod
. Iscore tolTV's strategy. We have a strong track record
* inusing aur brand, reach, talent and programming to
- engage a mass audience on climate related themes
' and solutions.

. Byreflecting the challenges that people are facing in

* modern Britain, we can remain relevant and attractive

- to amass audience, supporting brand perceptions and
. helping to maintain our reach in the market. 80% of

. audiences think reducingimpact on the environment
. is asign of modernity (YouGov survey commissioned

D byITV).

. Time horizon
* Short- Medium term

2. Commercial

Context

T we expect to see growth in the volume of advertising
» for brands, products and services al/gned to the net
© zero transition over the coming years.,

By developing advertising solutions focused around

. climate action, including sponsorships and Advertiser
~ Funded Programmes, we can provide advertisers

. areputable and trusted environment to showcase

. their sustainability credentials.

~ By developing this market positioning, we can grow the
. volume of advertising with existing clients undergoing
' asustainability transition and can also become a good

partner for emerging low carbon businesses.

" Time horizon
~ Shaort to Medium term

3. Operational

Context

© By developing targets to reduce emissions invalved in

. the production of our content, we have an oppartunity

" ta develop innovative ways to produce and deliver our

. content. Beyond the reduction of our footprint, these

* changes canimprove our resilience and reduce costs,

Caswellas opening new creative opportunities and
redefining what is possible,

Time horizon
Shert to Longer term

ERE) N In addition, we will introduce verification of
our emissions data which wilt be donein
time for our COP submission in July 2022.

Data collection and guality

since January 2021, 1TV has been using the
Ecometrica platform to gather and monitor
our global environmental data related to

Opportunity impact

Alignment to corporate

strategy - high

Importance to social
purpose of shaping culture
for good - high

High carbon
scenario impact

Alignment to corporate
strategy - high
Commercial opportunity -
moderate

: High carbon

i scenario impact

: Alignment to corporate
. strategy - high

Cost saving - minimal/

© moderate*

. * We pian to conduct further

analysis in 2022, to assess
this opportunity.

! How we are capitalising

: We continue to broadcast a wide range of climate-relevant
. programming throughout the year. In 2021 we broadcast a full

week of cantent during COP26, which included new factual
commissions and featuring climate related topics in existing

¢ shows across daytime, soaps, quizzes and more {pleaserefer
! 1o page x of our Secial Purpose report for maore infarmation).

i InNovember 2021,1TV was a foeunding signatory to the

Climate Content Pledge, organised by BAFTA's albert
consortium. Working alongside other UK and international
broadcasters, we will formalise our collective ambition to
increase the level of editorial content around the climate crisis
and the possible solutians to addressit. We will publish aur
company specific commitments in 2022.

How we are responding

ITV Home Planet’, an initiative led by the ITV Commercial
team provides a platform for advertisers to communicate
their sustainable message in partnership with ITV, helping
increase environmentally conscious purchasing among
consurners and helping grow cur advertising revenue with
sustainable brands.

During Climate Action Week in November 2021,ITV Home
Planet drove new partnerships with three brands (refer to our
Social Purpose section), and incremental sales of advertising
spotsin Climate Action related shows.

. How we are responding

' Remote production technologyis increasingly used in Sport
 (UEFA Euros)or on Entertainment (Love Island} formats, and
' we are currently testing virtual XR technology for scripted

: praductions. These innovations can reduce the number of

people who need to travel to filming locations, and support

meeting our environmental targets, whilst potentially
* reducing costs. We are now looking to upscale the number
- of programmes produced in this way to amplify the benefits

and gain efficiencies of scale.

transmission, distribution and consumption
of our content and products (refer to the
Social Purpose report for more detail on
the Dimpact project andits aims).

We are progressing work tc improve the

emissions from Scope 1& 2 and Business
Travel. Remaining Scope 3 categories are
calculated annually outside of the system.
The data collection process and the quality
assurance process are Nnow in place, with
results reviewed quarterly at the CADG
meetings. From Q4 2021, we have started
10 collect waste data through Ecometrica,
and will be monitaring the results at the
quarterly CADG meetings from 2022,

I

quality of the data used across all scapes.
This includes working with BAFTA albert
{refer to the Social Purpose report on pages
48 to 55 for further detail on albert) to
improve the robustness of their footprint
measuring tool for TV production activities,
exploring solutions to gather more timely
data from suppliers and invclvementin the
Dimpact project to improve the accuracy
of the data for emissions related to

Metrics and Targets

In August 2020, ITV announced the
commitment tc be a Net Zero business by
2030, having set a Scope 1&2 emissions
target aligned to the Paris Agreement's
1.5°C warming limit, and a Scope 3 target
aligned to well below 2°C, using 2019 as the
baseline. These targets were vatidated by
the Science Based Targets initiative (SBTI)
and equate to 46.2% absclute reduction for
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Scope 1&2, and 28% absolute reduction
far Scope 3 against 2019 levels (purchased
goods and services and business travel).

Following the SBTi publication of new
guidance on Net Zerc in Qctober 2021, we
have committed to aligning ourselves with
best practice and will be setting additional
long-term targets far 90 to 95% emission
reduction across all scopes by 2050. We
aim to have these new targets submitted
1o SBTiin 2022,

Our footprints from the last three years
(including our Streamlined Energy and
Carbon Reporting data) and further detail
of our climate action targets can be found
in aur Social Purpose section. They
demonstrate a clear downward trend, intine
with or overachieving our targets. COVID-19
has had a significant impact in reducing our
emissions, especially those related to
business travel and production activities.
We do expect emissions from these areas
toincrease slightly as restrictions are lifted,
however, we are developing rabust plans

to address this and achieve our targets.

Other key metrics relevant 1o the risks
and opportunities we have identified are
summarised below, From 2022 we intend
to abtain independent assurance over our
emissions and metrics data, refer to the
table below.

BAFTA albert figures indicate that the 202¢
UK average production footprint per hour of
content produced dropped to 4.4tC0O%/hr
from 2.2¢CQ%/hr in 2019, While this is
largely due to theimpact of COVID-19 on the
production activities across the sector, we
anticipate that the industry trend is going
downwards. Lockdowns have forced our
industry to innovate and have accelerated
the development of new production
methods, such as remote production which
offer significant carbon reducticns. We are
monitoring the evolution of the average ITV
footprint and are working actively with
BAFTA albert to review these numbers.

As part of our Climate Content Pledge
commitment, we are now developing

aninternal set of metrics and will pilot
a monitering process through 2022 to

Key metrics relevant to the risks and opportunities we have identified

Potmrget Derdiine
! Power the business with100% ;2025
_ renewable energy
- 100% suppliers aligned to | 2030
" ourclimate action goals i
- Zero Waste business | 2030
albert certification for 100% L2021
of programmes produced and . onwards
" commissioned in the UK :
Roll-out of albert to international

. Ongoing
teams in ITV Studios :

[ Frogress

r 78% of Scope 2 electricity cormes

i from renewable tariffs pricing’ risk

! On track

better understand our current position
and the range of opportunities we have
to engage audiences on the climate crisis
and sustainability transition across all
genres. We will then explore setting more
formal metrics for 2023 based on the
insights gained.

We are not currently able ta set formal
targets on the revenue we are earning from
sustainable brands, preducts and services,
aithoughitis an area we are actively
maonitoring. The main challenge involves
¢learly defining the criteria and categories
of advertising that would be considered
sustainable. We are working with the
industry, and notably the Advertising
Association's Ad Net Zero programme,

to ensure that we are aligning with best
practices in this area, and we anticipate
that our editcrial strategy will contribute
to attracting commercial opportunities.

Link 1o nai o opini Tunity

Reduction of our emissions is a key mitigation for ‘Carbon

Achieving this target also suppaorts the ‘Audience’ and

: ‘Operational’ opporiunities

Addressing top spend suppliersin

! the first wave : pricing’ risk

! on track

. Developing robust baseline and
¢ roadmap for reduction

, On track

i 57% of the productions shown
¢ onITV channels were certified
. in 2021, as well as 84% of the

i programmes produced by

: ITV Studios

© pricing' risk

: Productions in Australia, italy,

: USA and the Netherlands have

. taken their shows through the

: albert process. We are gathering

: feedback and providing training

~ and support to upscale the use

. of albert into 2022. This toolkit
serves as a data gathering

. platform as well as helping to
change culture n production

* teams via the Certification scheme.

- pricing’ risk

Reduction of our emissions is a key mitigation for ‘Carbon

Achieving this target also supports the ‘Audience’ apportunity

: Achieving this target also supports the ‘Audience’ opportunity

i Reduction of our emissions is a key mitigation for ‘Carbon

. Achieving this target also supports the ‘Audience’ and
© *Operational’ opportunities

" Reduction of our emissions is a key mitigation for ‘Carbon

. Achieving this target also supports the ‘Audience’ and
‘Operational’ opportunities

B pl s e
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External Viability Statement

How we assess prospects and risk

The Board continually assesses ITV's prospects and risks atits meetings,
including the following:

Holding “Strategy Days” twice a year, to oversee the delivery of the
Strategy and consider changes to gr new initiatives to further improve
thelTV Strategy. Further detail can be found in the overview of Board
meetings in 2021, refer to page 128

- Considering ad-hoc topics on strategic areas at the periodic Board
meetings. Further detail can be found in the overview of Board
meetings in 2021, refer ta page 128

Performing a full review of the principal and emerging risks twice a year.
Further detail can be found earlier within the Principal Risks and
Uncertainties report, page 72

- Performing periodic deep dives on specific risk areas, to further
scrutinise the effectiveness of risk mitigation approaches and canfirm
operaticn within risk appetite, Further detail can be found earlier
within the Principal Risks and Uncertainties report,page 72

As part of the assessment of prospects and risks the Board and
management routinely cover topics related to changing audience
behaviours, new market entrants and competitor strategies, and broader
advertising and studios market developments globally. Specific sessions
have also been held on our new Streaming strategy and how that
sUpPCILs our longer term prospects; the global content market and

ITv Studios longer term prospects and position within this market;
business resilience to environmental and climate related risks;
technological advancements in the areas of addressable advertising
and how the ITV Strategy responds to these; and sessions led by
external analysts on the market perception of the ITV business.

Underpinning this the Board and management continued to closely
scrutinise the impact of COVID-19 on the business. This included
developing arange of COVID-19 scenarios for 2021 and beyond

and modelling their potential financial impact; identifying cost
interventions/mitigations to respond to severe downside scenarios;
and increasing the level of financial performance reviews and
reforecasting to track performance against these scenarios.

assassment period for viabilizy - The commissioning process and life cycle
of programming gives the ITV Studics
division a more medium-term cutlook.

The Board reviewed the long range financial
and strategic planning horizon and is of the

How we assess viability
T

When assessing the longer-term viability of TV, we considered (i} ITV's
strategy and business plan (page 22 to 25); (ii) the principal risks and
uncertainties {page 72); (iii) the Group’s financing facilities including
covenant tests and future funding plans {page 66); (iv) the long range
financial plan and cash forecast; and (v) other sensitivity factors ar risks
which have the potential to materially impact liquidity and cash in the
assessment period.

Based on this review a set of hypothetical and downside scenarios were
developed. We then maodelled these scenarios against the long range
financial plan and cash forecast both individually andin parallel, in order
to assess viability.

Whilst all the risks identified, could have animpact on ITV’s performance,
the scenarios reflect the specific risks which could potentially impact the
Group's financial position and long-term viability.

The output from this work was reviewed and approved by the Board
and the Audit & Risk Committee. In reaching its view, the Board and
Committee also cansidered external views, including; analyst
commentary, to understand the wider market and views on the Group’s
future prospects; and the external auditor's findings and conclusions
on this matter, Further detail of the work perfarmed by the Audit & Risk
Committee te consider assumptions appliedin the assessment viability
is setout frem page 128,

Assumptions applied
We applied the following assumptions when
assessing viability:

view that a three year assessment period
(this year, to 31 December 2024) continues
to be most appropriate. The factors the
Board considered in adopting this
timeframe were as follows:

« The situation with respect to the
COVID-19 pandemic remains uncertain
and is likely to continue impacting ITV
in the medium term. We are closely
manitcring the external envirenment and
continue to manage the risks associated
with the pandemic to suppcrt usin
returning to pre-Covid perfarmance
levels. Further detail of our response to
COVID-1S is provided within the COVID-19
principal risk mitigations, page 87

« Visibility over ITV's broadcast advertising
business is relatively short term.
Advertising remains cyclical and closely
linked to the UK economic growth,
which may continue to be impacted
by the COVID-19 pandemic, Brexit
and other uncertainties in the UK
macroeconomic climate,

However, while non-returning brands are
replaced with new commissions, cver
time there is less visibility as programmes
can experience changes in viewer demand
or come to 3 natural expiration

Technology and innovation in the media
industry continues to change the demand
Tor content and also how it is consumed

Pension funding, which is one of ITV's key
funding obligations, is agreed triennially
with the Trustees of the pension schemes

ITV’s business model does not necessitate
investment in long term capital projects
that would require a longer-term horizon
assessment or returns

There is the possibility of local lockdownis
during this period, but unlikely to be
further national lockdowns in the UK

There will be ongaing additional
production costs associated with
COVID-19 protocols and heatth and
safety measures

The total content costs in 2022 will be
around £1.23 billionincreasing to £1.35
biilion in 2023, in order to fund additional
content for [TVX, andis expected to
continue at around this level

Te truly further stress test viability we
have included a downside scenario that
includes failure to meet the remainder
of our publicly disclosed incremental
financial cost savings targets £17 million
by the end of 2022

\We have ongoing access te the UK hand
market, but with anincreased interest rate
on bands renewed in the period toreflect
a potential decrease in credit rating
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Taking inte account current aperational and financial perfermance, the Board has in particular analysed the impact of the following
hypothetical scenarios. These scenarios were assessed in isolation, as combinations of twe or three, and all in parallet to further stress

testviability:

Bl oo i e e

Scenario1

Scenario modelled
" Asignificant and sustained downturnin the advertising revenue
. from 2021, as aresult of audience and/or market decline, driven by
COVID-19, Brexit or other macro economic factors, In this scenario
we also fail to replace the advertising revenue lost as aresult of the
. confirmed restrictions on HFSS (announced to come into effect from
start of 2023) & potential restrictions on other advertising
' tateqgories (e.g. gambling and high carbon products)
. Advertisingrevenues (2022 vs 2021 - (2%); 2023 vs 2022 - (&%); 2024 vs
2023 -2%)

Business areaimpacted
Media & Entertainment

Scenario 2
Scenario modelled
A number of key programme brands within the ITV Studios division
are not recommissioned and new format growth does not materialise,
Although 2022 would typically be tooimminent for commissioners to
: make adecision to cancel a show, we have included the scenario from 2022
. onwards to reflect ongoing risk of decreased production activity / delivery
* due to COVID-19. The scenario assumes key shows come to an end fram
¢ 2022(2022impact: ¢. £11 million; 2023 impact ¢ £36 million and 2024
" impact: ¢. £65 million pa)

‘ Business areaimpacted
L ITV Studios

Scenario 3

Scenario modelled
Y significant change In ITV’s pension funding obligations, following
- the triennial valuation in 2022 resulting in a significant increase in
. pension daficit funding payments.
" This scenario assumes that pension funding payments increase to £115
© million p.a.in 2022 and remain flat in the following two years,

Business area impacted
Group

Principal risks
Changing viewing habits - A failure te anticipate or respond to fast

- changing viewer habits and behaviours may impact total viewing and

the success of our channels.

¢ Advertising market changes: Continued changesin the advertising
© market may resultin a decline inITV's advertising revenue.

Policy and regulatory changes: Changes
" to policy and regulation ar a failure by the Government to regulate may

have a negative impact on the future of public service broadcast, our
business model and/or the cost of operation.

COVID-19 pandemic; The impact of the COVID-19 pandemic and the

resulting government interventions may have longer term implications
" on the macro-eccnomic environment and our ability to deliver
© our strategy, which could negatively impact our business.

Further detait of how we are mitigating these rizks is provided in the

principat visk and uncertainties section

. Principalrisks

Eveolving demand in the content market: Fundamental changesin the
content market may resultin reduced opportunities for and/or profitability
of ITV Studios content,

| COVID-19 pandemic: The impact of the COVID-1% pandemic and the

{ resulting government interventions may have lenger term implications
! gn the macro-economic environment and our ability to deliver

- our strategy, which could negatively impact our business.

. Principal risks

' Pension deficit increases: A financial crisis or macroeconomic change
. couldimpact the value of pension scheme investments and increase

. the deficit.

g inese rgks 13 provided e

tainties certion

Ty mlc o
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Scenario 4

. Scenario modelled

. Settlements for ongoing litigation are significantly higher than
. estimated, resulting in large one-off cash payments.

- This scenario assumes a higher than provisioned paymentin 2023 in

T respect of ongeing litigation for Box Clever (see note 3.5to the

i Financial Statements)

| Businessarea impacted
 Group

Scenario 5

. Scenario modelled

| Our Streaming strategy fails to fully deliver the expected
. advertising revenue (for the AVOD element) ar subscriber growth

{for the SVOD element}, impacting growth

- This scenario assumes we under-deliver against our viewing and subscriber
- growth plans for ITYX (resulting in EBITA reductions of £78 million in 2023

© g €84 million in 2024)

. Business area impacted
. Media & Entertainment

We have considered the impact of climate
change and do not believe it would have a
significant financial impact on the business
in the assessment period. Please refer to
our TCFD report for further detail

Viability assessment
Our balance sheet and liquidity position
remains strondg.

We have considered both the individual
scenarios and various combinations of

the scenarios in order to assess viability.

if any of the above scenarios were to occur
inisolation or any combination of four
scenarios were to occur concurrently we
would maintain sufficient liquidity and
would not breach any banking covenants
throughout the viability period.

Additional sensitivity analysis, to further test
the model, was performed on advertising
revenue to assess theimpact of a 10%
reductionin 2022, and further reductions

of 5% in 2023 and 2024, if this scenaric were
to occur inisolation we would still maintain
sufficient headroom to remain viable and
would not risk breaching our covenants.

Management and the Board are of the view
that the likelihood of all the above scenarios
and sensitivities occurring concurrently

is very remote. We have developed
mitigations for each of the above risks which
are detaited in our earlier Principal Risks and
Uncertainties section. However, if all the
scenarios were to occur and ne action was
taken to mitigate the financial losses
sustained [TV would maintain sufficient
liquidity but would risk breaching the EBITA/
Net Debt covenant for the RCF in 2024,

ITY ple wm o B o s

. Principal risks

¢+ Principal risks

Potential mitigations

There are reascnable options at the disposal
of the Board to avoid breaching Tacilities
covenants and maintain sufficient liquidity
to continue operations. These include but
are not limited to, reducing capital and
investment expenditure, suspending
payment of discretionary bonuses,
reducing the programming budget, further
reductions in operational and overhead
costs, suspending payment of an annual
dividend and refinancing the pension asset.

In the improbable event that all scenarics
were toimpact [TV concurrently andin
order to avoid breaching our covenants,

we would need to take actions to maintain
85% profit to cash conversicn, deliver the
remainder of our incremental cost savings
target (£17 million) and replace the SDN
pension asset, resulting in £120 million
reduction in cash outflow in 2023. These
mitigations are withinITV's control and
could be delivered within a reascnable
timeframe, and could be supplemented with
any of the other mitigatian measures noted
above to avoid covenant breaches.

: %} Further detai. ¢f hnw we 3

principat ris< and uncer tain

Accounting judgements and estimates: The complexity and potential
scale of the ongoing litigation settlements and earnout negotiations,
resultsin alack of certainty in the final liabilities and payments

i Insufficient Streaming growth: Cur Streaming products do not grow at
i the pace required to deliver the desired strategic or financial outcomes,

e mitigating these risks is pravided in the

Ties aeCTion

Vighitity statement

Based on the ahove, the Board has a
reascnable expectation that ITV willremain
viable and be able ta continue in operation
and meet its liabilities as they fall due over
the three year-period ending 31 December
2024, The assessment has been made with
reference ta ITV's strategy and the current
position and prospects andrisks.

The Strategic Report was approved by the
Board and signed on its behalf by:

Thirls Kanoedy

Group Chief Finance Officer & Chief
Operating Officer

3 March 2022
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Sir Peter Bazalgette, Ch,

Dear Sharshoidey

On behalf of the Board, | am pleased to
present our Corpoarate Governance Report
for 2021, The Board remains committed
to maintaining effective corporate
governance and integrity, enabling us

to deliver our strategy for the long-term
benefit of all our stakeholders.

This will be my last report as your Chair as

I wilt step down in 2022 having served for
nine years on the Board. Until the hand over
to my successor is complete, | remain fully
committedto ITV.It has been a pleasure

to lead a Board that recognises the role of
strong corporate governance inits decision-
making and oversight of managementin
building a strong and sustainable business.

Yegr i ravies

Once again, much of the year was impacted
by the challenges presented by COVID,
which we have adapted to, taking steps to
mitigate risks, keep our people safe and
protect the business for the future, The
Baard continued to receive reqular reports
on how ITV was managing the situation.

Our robust governance arrangements and
well established processes gave the Board
and its Committees the flexibility to
operate in this ever uncertain environment,
We were delighted that physical Board
meetings became possible again (always
canducted in line with Government COVID
safety guidelines). However, we continued
to use technology to communicate
frequently, both as a Beard and to provide
extensive guidance, advice and support

to management.

Throughout the year, ITV was focused

on delivering its strateqic priorities, and
the executive team continued to invest

in a dynamic programme of digital
modernisation, at pace. The Board has
been kept well informed of managerment’s
plans for execution of Phase Two of our
More Than TV strategy - Digital Acceleration,
particularly the launch ef ITVX and our
vision for streaming and content. We held
a Board session in April when managerment

-t

seeded the topic, a Strategy day in June to
consider the details, a third in September
when the team covered the key risks and
mitigations, and one in December to hear
an update an progress made ta date and
consider the changing environment,

Outside formal Board meetings, Board
members enjoyed a number of training
sessions on certain key areas of the
business, and an externally-led bespoke
session on ITV's corporate purpose, and
Environmental, Social & Governance
(ESG} considerations.

Blvarsity

We fully recognise the importance of
diversity and inclusion on the Board,
throughout the organisation, andin

the wider sector. We are encouraged by
the significant progress across the core
initiatives of ITV's Diversity Acceleration
Plan, launched in July 2020. It's alsa
encouraging to see management’s
commitment and achievernents receive
public recognition (see page 54). We are
also pleased with, but not complacent
about, cur gender and ethnic diversity
representation cn the Board - 46% and
18% respectively, which exceeds the
Hampten-Alexander and Parker targets.
We alsa collect data from Board members
on gther diversity measures, e.q. 18%

of the Board has identified as having a
disability or long-term health condition.

g vith our stakeholders,

Relationships with our stakeholders in the
UK and internationally are vital to building
a successful and sustainable business.

My statement in the Strategic Report {on
pages 6 and 7) sets out the ways in which
we engaged with stakeholders during 2021,
As 3 Board we are very focused onhow we
engage and work with our stakeholders and
how we deliver a positive impact for them.

Sharehclder feedback is reqularly considered
during Board meetings and is an important
factor in decisicn making. We engage
regularly with our shareholders, through
one-to-one meetings, conferences and the

Annual General Meeting, which again we
wete urable to hold physically due to COVID
restrictions. However the meeting was live
streamed, with the opportunity for
shareholders to ask questions before and
during the meeting, which was very much
valued by the Board. we also hosted two
investor seminars. These provided a deeper
understanding of our Commercial and
Advertising strategy, and ITV Studios,

with an opportunity for investors to rajse
questions with management and the
divisional teams.

The health and well-being of cur colleagues
is our number one priority. As part of the
apern two-way dialogue the Board believes
there should be with colleagues, in Autumn
2021 we undertook a company-wide
employee survey. While the Board is
encouraged by the results, opportunities

to improve were highlighted, and these

will be a valuable focus for the Management
Board and senior leaders in 2022, (See
more details on pages 58 and 117).

Edward Bonham Carter, our Senior
Independent Directar and Workforce
Engagement Director, continues to work
closely with the colleague Ambassador
network and reqularly provides feedback
to the Board. For further infarmation on
Edward’s role and work, and the Board’s
workfarce engagement activities, please
see pages 113 to 115,

The Board also scught to balance the
interests of all stakeholders throughout
the year. Please see page 106 for

examples of key strategic issues

considered and Beard decisions taken

in 2021, and pages 68 and 6% for an
explanation of how the Board has had
regard to the section 172 matters (including
certain key stakeholder considerations).

RS STEER

The Board continued to ensure that the
Company's culture is aligned with its
purpose, values and strategy, taking account
of the changes to the working environment
brought about by COVID. Please see pages
116 to 112 for the key ways in which the
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Board and Committees monitored culture
during 2021.

AsITV continues to become an increasingly
digital business and adopt new ways of
working tc drive agility, the Board recognises
the impartance of continuing to foster and
manitor the culture across the organisation.
AnInternal Audit review performed

during the year concluded that there were
strong processes in place for the Board to
monitor culture, We will follow the review
recommendatians in continuing to lcok

for opportunities to enhance ITV's
approach to culture.

Changes on ths Board

Through the Nominations Committee, we
focus on Board succession and compaosition,
to ensure that we have the appropriate
balance of skills, independence, experience
and diversity. Following the appointment of
two independent Non-executive Directors
in 2020, there were no new appointments
to the Board during 2021. An area of focus
for the Committee in the year has been
commencing the search for my successor
as Chair of the Board. As for all new Board
appointments, the Chair search process s
formal and rigorous and, in line with the
Governance Code, conducted independently,
led by the Senior Independent Director.
More information on the search process
can be found on page 125.

Also, at the Annual General Meeting (AGM),
Mary Harris will step down as Chair of the
Remuneration Committee, handing over
to Sharmila Nebbhrajani.

2022 Annual Genersl Meeting

The 2022 AGM will be held on Thursday 28
April, at Mam. We propose to hold a physical
AGM with a live webcast, and a facility for
questians to be submitted online faor those
joining remotely. Details of how to join the
webcast and how to submit questions are
set outin the Notice of AGM. Further details
of, and any required changesin, the meeting
arrangements will be published on the
Company’s website.

lwould like to take this cpportunity to thank
my fellow Board members, the Management
Board tearmm and our colleagues in the wider
workforce, who served during another
challenging year for the Group. As we go
through 2022, the Board will continue to
work with management to deliver on our
strategic initiatives while ensuring the
wellbeing of our celleagues and keep
building a successful and sustainable
business for all stakeholders.

Sir feis
Chairman
3 March 2022

sralgoiis

Board Leadership and Company Purpose

The 2018 UK Corporate Governance Code
(the Code)

During 2021, the Company fully complied with alt the provisions of the

Code, with the exception of provision 15 {(Executive Director Non-executive
Directorships) and 38 {Executive Director pension alignment). We have
provided a full explanation regarding these departures - please see page 122
for an explanation of the limited time for which the Chief Executive will hald
two listed non-executive directorships (provision 15) and, in respect of
provision 38, the relevant steps agreed to ensure more effective alignment of
incumbent Executive Director pension contributions to those available to the
workforce, with effect from 1 January 2023, are set cut on page 146, Whilst
in compliance with the Code during 2021, we also provide an explanation in
respect of provision 19 and the reasons the Chairman is expected to remain
in post slightly beyond nine years trom appointment during 2022.

The Cede (July 2018), issued by the Financial Reporting Council (FRC}, and
associated guidance are available on the FRC website at www.frc.org.uk.

Taking each of the main headings of the Code:

The Board's ultimate objective is the long-term sustainable success of the Company.
Read more about our strategy in the Strategic Report and how the Board achieves this
through, amongst other things, stakeholder and workforce engagement {(pages 107
to 115) and establishing a clear and aligned Company purpose, strategy and values,
Please alsc see pages 116 to 119 for how the Board assesses and maonitors culture.

Division of Responsibilities

The Board consists of two Executive Girectors, eight independent Non-executive
Directors and the Non-executive Chairman, who was considered independent on
appointment to the Board. For Board meeting attendance, please see page 105.
Additional external appointments of Board members during 2021 recelved prior Board
approval. The Directors’ other time commitments are in line with the key institutional
investor and investor body quidelines, except that, for a limited period of time, the
Chief Executive helds two listed non-executive directorships, as explained on page 122.

Compaosition, Succession and Evaluation

The Noeminations Committee Report (pages 123 ta 125) sets out its activities and areas
of focus during 2021, including Chairman succession planning, Board cormpaosition and
skilis, and Beard and Company diversity progress updates. Read more about the
internal Board evaluation which took place during the year on pages 120 and 121.

Audit, Risk and Internal Control

The Audit and Risk Committee Report (pages 126 to 137} describes the work of the
Committee and how it dischargesits roles and responsibilities. The Committee reviewed
the enterprise risk management framewaork, as well as assessing management’s review
and strengthening of the Group’sinternal controls, increasingits focus on IT general
cantrols. The Committee also monitored the effectiveness of theinternal auditor, the
new externat auditor and the quality of audit. The Company's disclosures regarding risk
management and internal controls are on pages 132 to 134, and details of how the
Committee focussed on audit quslity are set cut on pages 135 and 136,

Remuneration

The Rernuneration Report (pages 138 to 157) describes the work of the Remuneration
Committee and sets out how executive remunerationis aligned to the Company’s
purpose, values and strateqy. It alsc describes how the Committee considered
warkforce remuneration and related policies in fts decision-making regarding
executive remuneration.
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Board of Directors

Sir Peier Bazalgette

Chairman, Chalr of the
Nominations Committee

Appointed to the Board on 1June 2013 and as
Chairman on 12 May 2016

Key areas of expertise: Creative Industry, Digital,
Media and Media IP, Regulation and Public Policy,
Strategy, People and Tatent

Key skills and experience: Peter has cver 40
years' extensive media experience having served
as Chairman of the Arts Council, President of

the Royal Television Saciety, and Chairman of
Endemaol UK Ltd as well as the Chief Creative
Officer of Endernol where he created successful
television formats that were expleited globally.
n 2017 Peter led the Independent Review of

the Creative Industries for the government

and outlined key recommendations for how the
creative Industries can underpin the UK's future
economic growth. He has a track record of
successfully managing creativity in television
and tremendous knowledge and commercial
experience of the global content business,

deep commercial skills with wide knowledge
and understanding of the creative industries.
Since his appointment he has demonstrated
strong and decisive leadership and has been
instrumental in working with the Executive
Directorsin delivering the first phase of the
More Than TV strategy and on ITV's digital
acceleration into Phase Two of the strategy.
Current external appointments: Chalrman,
Lovecrafts Group Ltd; Non-executive Director,
Edge Performance VCT plc; Co-Chair, Creative
Industries Council; Non-executive member of
the Council of the Royal Cellege of Art; Chairman,
Baillie Gifford prize for non-fiction.

Caralyn Molall
Chief Executive

Appointed Chief Executive and to the Board on
8 January 2018

Key areas of expertise: Business transformation,
Creative Industry, Digital, Media and Mediz IP,
Regulation and Public Policy, Strategy, People
and Talent

Key skills and experience: Carclyn has an
impressive track record in media and experience
of leading digital transformational change both
in aninternational and regulated environment. She
has clear strategic acumen and a strong record

of driving operational excellence and delivering
value 1o shareholders. Carolyn created the Mare
Than TV strategy when she joined in 2018. Carolyn

S Ty ple ool

has been instrumental in accelerating the strategy
inta Phase Two, having successfully executed
Phase Gne. She continues to execute the strategy
effectively through her strong leadership of the
Company ensuring ITV's transfermationinto a
successful digitally led media and entertainment
cormpany. Previously she was Chief Executive

of easyJet pic for seven years and spent over

20 years at the Guardian Media Group holding a
number of senior roles, including CEC of Guardian
News and Media and then four years as Chief
Executive of Guardian Media Group. She has
previausly served as a Non-executive Director

of Lloyds TSB, Tesco plc and New Look Group plc.In
2008, Carolyn was awarded an OBE for her services
to women in business and in 2016 a Damehood for
her services to the aviationindustry.

Current external appaintments: Senior
Independent Director and member of the Audit
and Nomination Committees, Burberry Group plg
Non-Executive Director, Bridgepoint Group plg
Trustee of the Development Board of the Royal
Academy of Arts.

Please see page 122 for further information on
Carolyn's external time commitments.

Saleman Amin

Independent
Non-executive Director

Appointed to the Board on 9 January 2017

Key areas of expertise: Business transformation,
Digital, Media and Media IP, Strategy,
Remuneration, People and Talent, Sustainability
and ESG

Key skills and experience: Salman brings to the
Board a wealth of experience in global businesses
having worked for over 30 years managing global
brand advertising and media spend. Previously
he was CO0, Global Cormmercial Division at 5C
Johnson & Son, and has held positions at

Procter & Gamble and PepsiCo.

Current external appointments: Chief Executive
Officer, Pladis.

Ihres MEne gy

Group CFQ and COO

Appointed as Group CFO on 21February 2019 and
as Group CFO and CO0 on 2 December 2021

Key areas of expertise: Business transformation,
Creative lndustry, Digital, Finance and Treasury,
Audit, Sustainability and ESG, Media and Media IP,
Strategy, Technology and Data

Key skills and experience: Chris has a strong
media background, holding senior managemeant
positions over a 17-year career at EMI. Chris’
experience in executing and driving strategy has
played a keyrole in ITV's digital acceleration into
Phase Two of the More than TV strategy, and
ensuring ITV's transformation inta a successful
digitally (ed media and entertainment company,
as well as driving a rationalisation/cost savings
initiative. He was previously Chief Financial Officer
of Micro Focus International plc, ARM Holdings
and easyJet plc where he spent five years and
was voted FTSE 100 CFO in 2015. As the business
continues te evolve and develop, he took on the
broader role of Chief Operating Officer and Chief
Finance Officer in December 2021,

Current external appointments: Non-executive
Director, Chair of the Audit Committee and
member of the Nomination Commit tee,
Whitbread plc; Non-executive Director of

the Great Ormond Street Hospital for Children
NHS Foundation Trust; Trustee of the EMI Group
Archive Trust.

Edward Bonham Carter
Senier Independent
Director and Workforce
Engagement Director

Appointed to the Board on 11 October 2018

Key areas of expertise: Business transformation,
Finance and Treasury, Sustainability and ESG,
strategy, People and Talent, Audit, Remuneration
Key skills and experience: Edward brings tc

the Board a wide range of City experience and
invaluable insight in the understanding of stock
markets and investor expectations. He was
previously Vice Chairman of Jupiter Fund
Management plc {2014) having joined Jupiter in
1994 as a UK fund manager and held the position
of Chief Investment Qfficer from 1989 to 2010
and Group Chief Executive until 2014 He started
his career at Schroders as an investment analyst
before maoving to Electra Investment Trust where
he was a fund manager.

Current external appointments:; Director

of Stewardship and Corporate Responsibility,
Jupiter Asset Management (two days a week
executive role); Senior Independent Directer,
Land Securities Group ple; Senior Independent
Directar, The Investor Forum CIC; Trustes,

The Esmee Fairbairn Foundation; Member

of the Strategic Advisory Board, Livingbridge;
Chairman, Netwealth Investments Ltd.
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Margaret Bwing
Independent
Nan-executive Director,
Chair of the Audit and
Risk Committee

Appointed to the Board on 31 Octaber 2017

Key areas of expertise: Business transformation,
Finance and Treasury, Audit, Sustainability and
ESG, Strategy

Key skills and experience: Margaret has
extensive experience infinancial accounting,
corporate finance, strategic and corporate
planning having served as a Managing Partner

of Deloitte LLP and Chief Financial Officer of

BAA plc and Trinity Mirror plc. Margaret alsc held
Non-executive Director and Audit Committee
positions with Standard Chartered plc and
Whitbread plc and was an external mernber of
the Audit and Risk Carnmittee of the John Lewis
Partnership. Margaret's skills and experience give
her substantial insight into the Company’s
reporting and risk management processes.
Current external appointments: Non-executive
Directer and Chair of the Audit and Compliance
Committee and member of the Nominations
Committee of International Consolidated Airlines
Group, 5.A,; Seniar Independent Directer, Chair of
the Audit and Risk Committee and member of the
Neminations Committee of ConvaTec Group ple.

Mary Haeris
Independent
Neon-executive Director,
Chair of the Remuneration
Committee

Appointed to the Board on 28 July 2014

Key areas of expertise: Business transformation,
Digital, Sustainability and ESG, Media and Media IP,
Strategy, Remuneration, People and Talent

Key skills and experience: Mary brings to

the Board extensive experience in executive
rermnuneration, business strategy consulting, sales
and marketing, mergers and acquisitions, rmedia,
television and interactive mediainvestments

and digital rights management. She is a former
partner at McKinsey & Company, where she
worked primarily with retail and consumer clients
in China, South East Asia and Europe.

Current external appointments: Non-executive
Director, Chair of the Rermuneration Committee
and member of the Nominations Committee,
Reckitt PLC; Supervisory Board mernber, HAL
Holding NV, Member of the Remunerzation
Committee, 5t Hilda's College, Oxford University.

Fevirr Mone

2]

Independent
Non-executive Director

Appointed to the Board on 1February 2016

Key areas of expertise: Business transformation,
Digital, Finance and Treasury, Audit, Sustainability
and ESG, Strategy, Technology and Data,
Remuneration, Pecple and Tatent

Key skills and experience: Anna brings over

20 years' consumer, financial and strategic
experience to her role on the Board and the
Committees on which she sits. Previously she
hield the role of Group Finance Director at
Johnson Matthey plc and befere that Anna held
senior strategy and financial roles at Diageo plc,
bath in the UK and internationally.

Current external appointments: Chief Financial
Officer, The London Steck Exchange Group plc.

Danwan Bainter

Independent
Non-executive Director

Appointed to the Board on 1 May 2018

Key areas of expertise: Business transformation,
Digital, Media and Media IP, Strategy, Technology
and Bata,Remuneration, People and Talent,
Creative Industry

Key skills and experience: Duncan brings to the
Board a broad range of experience particularly in
digital media, consumer intelligence systems

and targeted advertising. Previously he was an
executive at BSkyB and Global Product Leader

at Experian plc following its acquisition of
ClarityBlue, a consumer intelligence company
which he founded.

Current external appointments: Chief Executive
Qfficer, Ascential plc.

Independent
Nan-executive Director

2

Appointed to the Board on 1 May 2020

Key areas of expertise: Business transformation,
Digital, Media and Media IP, Strategy, Technology
and Data

Key skills and experience: Graham has extensive
technical and digital experience, a focusin
user-centric product design, coupled with in-depth

knowledge of the e-commerce and digital sectors.
He is the founder of Qubit, the leading provider of
e-commerce personalisation technology. Prior

to founding Qubit, he spent five years working at
Google. His most recent role there was as global
leader on Google's strategy for conversion rate
improvement. Graharm has been working with
web technology since 1995, designing and
building websites with emergent technology.
Current external appointments: Director,

Qubit Digital; SVP, Commerce Strategy, Coveo
Solutions Inc.

Sharmila Nebbrajani

Incependent
Mon-executive Director

Appuointed to the Board on 10 Cecember 2020

Key areas of expertise: Business transformation,
Digital, Finance anrd Treasury, Audit, Sustainability
and ESG, Media and Media IP, Regulation and
Public Policy, Strategy, Remuneration

Key skills and experience: Sharmila has strong
public sector, commercial, government and
non-profit experience across a wide range of
sectors,including utilities, financial services,
media, global health and medical research. Earlier
in her career, she held the post of Chief Operating
Officer at BBC Future Media & Technolagy, where
she managed the business functions of bbc.co.uk,
including the launch of iPlayer. Sharmila studied
medicine at the University of Oxford, is a
chartered accountant and was made an OBt

in 2014 for services to medical research.

Current external appointments: Non-executive
Directar, Member of the Audit, Corporate
Ssustainability and Norminations Committees,
Severn Trent plc; Non-executive Director,Halma
ple; Non-executive Director and Chalir of the Audit
and Risk Committees, Coutts & Lo: Chairman of
National Institute for Health and Care Excellence;
Non-executive Director, National Savings &
Investments; Trustee, Glyndebourne.

Please see page 122 for further information on
Sharmila’s external time commitrments.

Committee membership

€ sudit andRisk
& Nominations
Remuneration

d

Terms of engagement for the Non-executive
Directors and written responsibilities for

the Chairman, Chief Executive and Senior
independent Director are available on

our website:

wwwiitvple com/investars/governance

TV ple Aot
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Management Board

Jutian Betiamy
Managing Directar,
ITV Studios

Appointed: February 2016

Experience: Julian joined ITVin 2014 as
Managing Director of ITV Studios in the UK.

He was promoted to Managing Director of ITV
studios and appointed to the Management
Board in February 2016.

He has responsibility for running ITV's glabal
production and distribution business that
creates, produces and sells finished programmes
and formats in the UK and internationally.
Julian's previous rales include Creative Director
and Head of Commissioning at Discovery
Networks International, Head of Pragramming at
Channel 4 and prior to that heran BBC3 and E4.
He also spent time as Channel &'s Head of Factual
Entertainment and was a commissioning editor
of Channel 4 News and Current Affairs.

Pavid Oshorn
Group HR Director

Appointed: October 2014

Experience: David joined ITV as the HR Director
for ITV Studios in 2011, He was prometed to Group
HR Director and appointed to the Management
Boardin 2014,

He has respaonsibility for formutating and
implementing ITV's global HR strategy and policies.
Prior te joining 1TV, David gained substantial
experience in both the UK and internationally
whilst working in a variety of businesses

including EMI Music, Vodafone, Visa Europe

and Marks and Spencer.

Sareiya petail

Chief Executive

Appointed: January 2018
Experience: Biography on page 100.

Ravinlyge
Managing Director,
Medis and
Entertainment

Appointed: August 2010

Experience: Kevin joined ITV as Managing Director
of ITV Studios and a member of the Management
Boardin 2010. He became Director of Television
in February 2016 andin Cctober 2020 he was
appointed Managing Director of the newly
created Media and Entertainment Division.

As well as having overall responsibility for

the Media and Entertainment Division, Kevin
continues to run the Broadcast business unit
(one of the two business units making up the
Divisian) and to oversee the commissioning

of popular programming delivering ITV's USP

of mass simultaneous reach.

Kevin's previous roles included Director of
Television and Content at Channel 4, Director

of Programmes at Channel 5 and a number

of positions at the BBC, including Head of
Independent Commissioning for Entertainment.

Bufus Radeliffe
Managing Director,
Streaming, Interactive
and Data

Appointed: April 2017

Experience: Rufus joined [TV as Group Marketing
and Research Director in 20711, He was promoted
1o Chief Marketing Officer and appointed to the
Management Board in 2017.1n 2079 he tock on
additional responsibility for the Direct to
Consumer division as Chief Marketing Officer
and Director of Direct to Consumer. In Gctober
2020 he was appointed Managing Director of
On Demand, one of the two business units
making up the newly created Media and
Entertainment Division.

Rufus has responsibility for heading up the On
Demand business unit, which will be the focus
of digital product development and growth far
ITY, andincludes ITV Hub, ITV Hub+ {the ad free
version of the ITV Hub) and BritBox.

Before joining ITV, Rufus spent ten years at
Channel 4, and prior to that held various
positions at McCann Erickson and JWT,

Chrls Rennedy
Group CFO and COO

Appeointed: February 2019
Experience: Biography on page 100.

Ketly Willlams
Managing Director,
Commercial

Appointed: December 2014

Experience: Kelly joined ITVin 2011 as Group
Commercial Directer. He was promoted to
Managing Director Commercial and appointed

to the Management Board in 2014. He also sits
on the Board of Thinkbox, is Vice Chairman of

the Advertising Association, a member of the
BARB Strategy Board and sits on the RTL
Adconnect Board.

He has responsibility for all commerctat advertising
deals across the ITV family of channeis

Prior to joining ITV, Kelly was the Sales Director at
Channel 5 and prior to that held various positions
at UKTVY, Sky and Thames Television.

Fereh Giith
Group Chief Technaolagy
Officer

Appointed: September 2018

Experience: Mark joined ITV in 2011 as amember
of the technology management team. He was
promoted to Chief Technology Officer in 2015,
before taking on the Group Chief Technology
Officer role and joining the Management Board
in 2018.

He has respansibility for all technology and
relared operational matters across the Group
including leading on the digital transformation
strateqy.

Prior to joining ITY, Mark held senior technology
positions at the BBC, BBC Worldwide and Sky.
Cver the past 15 years Mark has specialised in
digital transformation and has led the design,
build and delivery of industry leading VOD
platforms Mark started his career as a software
engineer at BT.
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Hyla Muiling
General Counsel and
Company Secretary

Appointed: January 2019

Experience: Kyla joined ITV as General Counsel
and Company Secretary and member of the
Management Board in 2019,

She has responsibility for legal, company
secretarlat, cormnpliance and regulatory

matters across the ITV Group.

Priar to joining ITV, Kyla held senior leqgal
positions in the media, entertainment, strategic
outsourcing and aviation sectors. She was General
Counsel and Company Secretary at easyJet plc
and Mitie Group plc; Global General Counsel of
EMI Music; and Group Legal Director at ITV plc
and Granada Media. Kyla is currently Chair of
Independent Television News (iTN) and is alse

a Non-executive Director on the Board of
NorthernBallet.

Frul Mosre

Group Cemmunications
and Carporate

Affairs Director

Appointed: July 2018

Experience: Paul joined ITV as Group
Communications and Corporate Affairs Director
and a member of the ManagementBoard in 2018.
He has responsibility for all Group communications
including corporate and internal communications,
public affairs, programme publicity and the Social
Purpose strategy.

Prior to joining ITV, Paul was the Communications
and Pubtic Affairs Director at easyJet plc for eight
years and before this worked for FirstGroup and
Virgin Atlantic Airways where he was Director of
Corporate Affairs for ten years. Paul first started
his career as a civil servant and warked for the
Department of Transport,

Ade Raweliffe
Group Director of
Diversity and Inclusion

Appointed: September 2020

Experience: Ade joined ITV as Head cf Diversity
Commissioning in 2017. She was later promoted

to Director of Creative Diversity, before taking

on the role of Group Directar of Diversity and
Inclusion and joining the Management Beard
in2020.

She has responsibility for all diversity and inclusion
related matters across the Group, including
leading, developing and growing ITV's Diversity
and Inclusion strategy on and off screen.

Prior to joining ITV, Ade spent cver ten years

at Channel 4, most recently leading Creative
Diversity, where she supported and nurtured the
careers of diverse creative talent and sought out
and commissioned a slate of developments which
encouraged diversity, risk-taking and innovation.
Ade is currently a Trustee of BAFTA, Chair of
BAFTA's Learning, Inclusion and Talent Committee,
and a Trustee of the National Trust.

Magnus Brooke
Director of Policy and
Regulatory Affairs

Appainted: February 2021

Experience: Magnus joined ITV in 2006 and was
promoted to his current job of Director of Policy
and Regulatory Affairs in 2007, joining the
Management Board in February 2021.

He hasresponsibitity for ITV's policy and
requlatory strateqy and advocacy, including
interaction with UK and European requlators,
government and parliamentary committees.
From 2014 to 2019 Magnus was Chairman of
the Board of the Brussels based Association of
Commercial Television in Europe, whichrepresents
Europe's commercial broadcasters to the EU
institutions. Magnus is a Director and Chair of
the Remuneration Committee of DUK which runs
the Freeview and Freesat platforms and he was
a Non-executive Director of the news provider
ITN for three years fram 2019 to 2022,

Prior to joining ITY Magnus was Head of the BBC
Director General's Offrce. He began his career

as a solicitor specialising in regulatory and
competition law at City of Londan law firm
Ashurst, where he alsa trained.

Dan Colton
Group Strategy and
Transforrmation Director

Appeinted: February 2021

Experience: Dan joined ITV as Strategy
Implementation Director in 2018. He was
praomoted to Group Strategy and Transformation
Director in 2020 and joined the Management
Boardin 2021

Heis responsible for developing and
implementing ITV's Group strateqgy as

well as driving ITV's transformation agenda.
Prior tojoining ITV, Dan was a management
consultant with the Beston Consulting Group,
defining strategies for global media businesses
basedin the UK and internaticnally, and before
that he started his career at Deloitte,
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Corporate Governance

The written responsibilities of the
Chairman, Senior Independent Director
and Chief Executive are available on
the ITV plc website: wwwi.itvplc.cam

Our governance structure

The PLC Board

N

PLC Board Committees

Chief Executive

Management Board

for ITV as awhole.

Studios Beard

management framework.

N, A 4
Nominations Remuneration
Committee’ Committee
See the See the
Nominations Remuneration
Committee Reporton
Reporton pages 138
pagesi23 10157

v to 125.

Responsible for developing and implementing strategic
objectives and operational plans for the ITV Studios business,
maonitoring operational and financial performance, and
assessing and managing risk, in ine with the Group's risk

L 4

Audit and Risk
Committee

See the Audit and Risk Committee
Report on pages 126 to 137.

L

Duty of Care Operating Board

Consisting of key Management
Board members, including the Chief
Executive, and the Independent Chief
Psychological Officer, the Operating
Board oversees the Group's duty of
care processes on screen and across
ITV, monitors and assesses the
processes ir:place to ensure they
continue to be effective and evalve
as necessary. The Audit and Risk
Committee Chair also attends
meetings on behalf of the Board.

Responsiple for providing leadership to the Group's business, including setting the Group's purpose, strateqy and values and
promoting its long-term sustainable success.

The terms of reference for each Committee are documented and agreed by the PLC Board. These terms of reference are reviewed
annually and are available on our website: www.itvplc.com/investors/governance/terms-of-reference.

W

Disclosure
Committee

Consists of the Chair
of the Board, Chief
Executive, Audit and
Risk Committee
Chair, Group CFO &
CO0, and General
Counseland
Company Secretary.
The Director of
Investor Relations
also attends
meetings. The
Committee assists
the Company in
meetingits
disclosure
abligations, and
reviews and approves
regulatory and other
announcernents
before publication.

Media & Entertainment Board

N
N

Our Ambassador
Netwaork

Discusses and
inputsinto
significant
proposals and
initiatives
impacting our
colleagues.

Our designated
workforce
Engagement
Director reports
back to the Board
onits activities.
See pages 14
and 115 far
engagementin
this area.

Responsible for the day-to-day running of the Group’s business and performance, the development and implementation of strategy
and promating our cuiture and standards.

Led by the Chief Executive, the Management Board mermnbers are collectively responsible for overseeing and driving the overarching
Group financial and operaticnal performance and execeting on the strategic initiatives required to deliver the Group's strategy set by
the Board. The Management Board balances the needs and resources of the business divisions to make decisions based on what's best

Respaonsible for developing and implementing strategic
objectives for the Media & Entertainment business (Broadcast,
Commerdial, Streaming, interactive and Data, and BritBox
business units), monitoring operational and financial

performance, and assessing and managing risk, in line with ‘

the Group's risk management framework.

1. During 2021, a Chair Succession Committee was established tolead on the Chair search process {see page 125 for further detail}
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Gender diversity Ethnicity Disability Board tenure Age
g : AT

iy,

¥ Male 6 # BAME 2 @ Prefernot to say 4] # 0-Zyears 2 & 36-45 1
Female 5 White 8 + Digability or long-term =R yPars 5 46-55 4
health condition 2 5-9years & 56-65 4
No disability or long-term BE-75 2
health condition 9
PLE Bosrd and Commities membership and attendance skills and experience
PLC Board and Committee membership and attendance at
scheduled meetings in 2021 s set out below. !
Business
transformation
Attendance 3t scheduled rmeetings
Nominagtions Remuneration  Audit and Risk F.reative
Board" Committee* Committee Committee industry
Digital 9
Peter Bazalgette? 8/8 afy 7i7 o ; - . — ——— —
Salman Amin 8/8 44 77 ~  Finance and 5
Edward Bonham Treasury Lo ]
Carter 8/8 4f4 - 5/5 .
- B Audit 5
Margaret Ewing 8/8 2 2 2/5 NI
Graham Cooke® 8/8 2* - M N
" Sustainability 7
Mary Harris 8/8 474 717 5/5  andEsG S T ;
Chris Kennedy a/8 2% 2* ¥ )
. . Media and 8
AnnaManz 8/8 2* 7 5/5%  Mediaip R TS IR ;
Carolyn McCall 8/8 4* - -
- o e = Regulation and 3
Sharmila PublicPolicy s
Nebhrajani® 6/8 ™ 5/7 ™
- T T - Strat hkl
Duncan Painter 8/8 2+ 7i7 T rategy -
* Indicates where a Director has attended all or part of a PLC Board or Cormmittee Technology 4
meeting by invitation {i.e. when not a member or prior to being a Director). The and Data
Executive Directors did not attend parts of any Committee meetings where to
do so would resuit ina conflict of interest. Remuneration 6

=

In June aseries of PLC Board meetings were held over a two day virtual strategy

session. For the purpnses of this table these two days are counted as one meeting.

In addition a half-day strategy session was held in December, which is not reflected

in the table abave.

Peter Bazalgette was invited to all Audit and Risk Committee meetings during the year,

of which he attended four.

Graham Cooke was appointed to the Audit and Risk Committee on 1 Novernber 2021

AlLPLC Board members were invited to a Nominations Committee meeting far a senior

management succession planning session and another for anupdate on the Chair

Search process.

. Sharmita Nebhrajani was unable to attend the Novernber and December Board and
Committee meetings due toillness and extended hospitalisation.

People and 7
Talent

I

oo

[

The Board held a private session during the year. in addition,

the Non-executive Directors met without the Chairman or
management during the year to discuss Chairman performance, and
also on an informal basis to discuss matters relevant to the Group.

The Non-Executive Directors met with the Chief Executive to
discuss Management Board talent and successicn.
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Key strategic matters considered by the Boardin 2021

Stakeholder groups

Shareholders {including debt providers) Colleagues ﬁ Partners

Citizens m Programme participants Viewers and subscribers

Customers (including advertisersy Legislators and requlators ﬂ Debt providers

Link to key

Parformance Link to principal risks stakeholders
. _______________________________________________________________J

Reviews of capitat structure, liquidity, investor proposition and valuation | - Principalrisks 1,2,3,4,5,6,7,8,9 !

and 15 i |

- Review of the five year plan i = Allprincipal risks ‘BRgrEsn

Prograrnme of cost and complexity reduction i« Principal risk 9 i = [ c Irjvcior]
- Evaluation of merger and acquisition opporunities i Principalnisks 2,3,6,9 ‘ m i

Principalrisks deep dive i« Allprincipal risks | nERE
 Invester engagement and insight, reinstatement of the dividend policy LONA i ¢

Supercharge Streamin

Evelving the ITV strategy and the vision for an integrated AVOD/SVCD platform

, » Principalrisks1,2,3,4,7,8,9and 10 | Bﬂmm

. Developing a data strategy to enable ITV to extract value fromits data, supporting [+ Prindipalrisks 1,2,3,4,7.8,9and 12 | (RE}ES :
¢ delivery of ITV’s overall strategic initiatives ! :

BritBox international expansion plans !« Principalrisks 1,8 and 9 | Em

- Digital content strategy and investment i+ Principal risks 1,2,7,8,9 : ﬂ@

Optimise Broadcast |
. -}
| Commercial strategy - Planet vV and linear addressable, VOD and linear integration : + Principalrisks1,2,8,9 - BmEOE

| Media and Entertainment division - restructuring including some redundancies : :

Expand 5tudios Globally

 Evalution of Studios strategy - International expansion, new SVOD markets and changing  ° - Principal risks 3,9,14 : a
" rights models : )

Regulation

Regulation - centinued focus on key policy and regulatory issues, including Brexit, CRR and
advertising restrictions (e.g. gambling and HFS5) and the PSB review. These continue to be
kept under close review along with other issues that could have a potential short, medium
and long-term impact on the business

-+ Principal risks 6 and 12

Focus on changing governance regulation ~+ Principal risks © and 12 B0n
Other
. ___________________________________ ]
Social Purpose strategy — delivery of strategy, including environmental targets and -« Principalrisks 1,7, 9 and 11 @
mental health and ‘giving back’ campaigns
Climate-related risks and short to mediurm termimpacts, reporting on ESG matters + Principal risks 1,7,9 a@
Diversity Acceleration Plan, how this aligns and supports the ITV Strategy  + Principal risks 7 and 11 ﬁ
Property strateqy, consolidation of the London sites N7A s 4 C fe7d
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Stakeholder
Engagement

Engaging with our stakeholders is fundamental

to the successful delivery of our strategy, as the
Chair's introduction to this report makes clear.

The Board’s clear understanding of stakeholders’
issues, expectations and perspectives ensures that
stakeholder views are carefully considered during

decision-making processes.

The Board both directly engages with
relevant stakeholders and assesses

details provided by management and
other colleagues tc allow the Directors

to understand how organisational decisions
have taken stakeholder interestsinto
account and atsa to influence future
decdision-making. The General Counsel and
Company Secretary suppaorts the Board in
ensuring that due considerationis given to
stakeholder issues and papers submitted
to the Beard detail the impact of proposals
an key stakeholder groups, At least once a

Viewers and Subscribers

. Description

Through regular engagement, the Board recognises the evolution of ITV's relationship with viewers, which

year, the Board identifies its key stakeholders,

reviews the issues that matter to them

most and discusses potential enhancements

to engagement with them. The Board also
has the opportunity to give feedback on
areas needing mare focus as part of the
Board evaluation (see pages 120 and 12).
Our Section 172 statement on pages 68
and 69 includes examples of how the
Board and its Committees had regard for

stakeholder interests through its discussions

and decision-making during the year.

. hasbeen pivotal in shaping the Company's strategy.

;. Forms of engagement

. Meetings and presentations
. - AGM live stream with questicns

. Board and Committee reviews and assessments

+ Analysis of target audiences and viewing habits, as part of Board strategy sessions

- Regular Chief Executive reports to the Board on viewing and subscription figures

« Review of impact of ITV's data strategy on viewers and subscribers

« Board session on BritBox UK and [nternational performance, including subscriber trends

« Reviews by Management and Divisional Boards (on which £xecutive Directors sit) of
viewer sentiment, concerns and/or data through: internal research studies; monitaring
of linear viewing figures; compliance reports; and Ofcom reports

« Reviews by members of the Management Board and senior ITV employees of feedback
fram viewer services (which serves as a condulit for viewers to channel their comments

and/cr concerns)

Key Issues or priorities identified

+ Changing viewer habits {a principal risk — see page 76)

- Ongoing need torespond on a timely basis 1o viewer/subscriber complaints and issues

= Driving awareness, through programming and campaigns, of key social, environmental
and topical issues with ITV playing animportant role as a trustwarthy and accurate

source of information

- Authentic representation of the diversity of modern Britain on screen

The tabte below sets out the key
stakeholders which the Board has
identified as being important to ITV's
success and some of the key engagement
mechanisms used in 2021. The Board
continues to monitor the impact of
COVID on stakeholders through the

Chief Executive's COVID response reports
at every Board meeting and is committed
to meaningful engagement with its
stakeholders,despite the challenges

of the pandemic.

! Link ta strategic priorities

£

g
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. Outcomes and impact on principal decisions

i+ Growing, enhancing and integrating our AVCD (ITV Hub)
and SvOD (ITY Hub+, BritBox UK, BritBox International)
propositions, throgughinvestmentin product, content,
distribution, data, tech and analytics

strategy, and shared insights with the Board

. Read more

TV ple Svnan e we s a

* « Decision to define one content budqget for the M&E Division
as a whole to enable the business to optitnise its content
{including its windowing) strategy and enhance its

- experience for viewers

' » Endorsement of a new data strategy. Board discussions on
this topic benefited from Graham Cooke and Duncan
Painter’s technical, digital and commerciakexpertise,
Graham and Duncan carried out a number of ‘deep dive’
sessions with senior management focusing on the data



Governance | Stakeholder Engagement continued

Customers {including advertisers)

. Description

" Customers (including sponsorship and advertiser relationships) are integral to monetising our contentand | £

i delivering on our strategy.

¢ Farms of engagement

" Meetings and presentations

Attendance by Board members at the ITV 2021 Palooza event, our annual commercial

. andprogramming showcase for our commercial buyers

- Meetings between the Executive Directors and their industry counterparts (many of
whom are also buyers of ITV Studios content)

- .« Regular engagerment by the Chief Executive and various members of the Management

Board with advertisers and agencies through key ITV and industry events, for exampte,

Chief Executive participation in the EGTA World Television Day conference

Meetings between members of the Management Board and senior ITV employees with

potential buyers of Studios content

' Board and Committee reviews and assessments

‘ + Review of the impact of Phase Two of the strateqy on the advertising market and
content spend

Board strategy sessions on: the evelving commercial strategy to address TV advertising
clients’ needs; VOD and linear addressable advertising to supportITV's streaming
ambitions, including feedback from clients, SYOD market growth and impact an Studios,
including analysis of major SVOD buyers across territories

.« Non-executive Director advanced advertising deep dive session run by senior leaders in

" the Commercial team

i+ Regular Board updates on key relationships and developments in the advertising market,
including ITV's engagement and refationship initiatives with its advertisers and agencies,
and potential growth opportunities for the Studios business

Reqular reports on Commercial and Studios performance by the Chief Executive to the
rest of the Board

. Keyissues or priorities |dentified

.« Therisk of detrimental advertising market changes (a principal risk - see page 77}

- Maintaining commercial broadcaster relationships and further developing scripted
tatent (a priority for streamersin some markets)
The need to continue to educate our customers on the effectiveness of TV advertising
(including impact of TV advertising versus online advertising)
+ Delivering audience profile and size to enable advertising sales
Further creation and exploitation of IP to drive viewing and enhance IP monetisation
opportunities

T TV ple A

Link to strategic priorities

APE ! '

" Outcomes and impact on principal decisions

.+ Strengthened customer proposition and priorities for the

supercharged streaming strategy

.« Board support for the progression of, and investment in,

innovative, addressable advertising initiatives. Board
discussions on this topic benefited from Graham Cooke
and Duncan Painter's digital and commercial expertise
Endorsement of: innovative initiatives in response to
advertisers' and agencies’ desired outcomes; assessments
and recommendations to deliver growth in Studias, and
recommendations to manage risk and opportunities
associated with the growing SVOD market
+ Support for datainitiatives to develop internal capabilities
to deliver commercial and data ambitions over the next
five years

i . Investment in ITV AdVentures Media for Equity initiative,

offering TV advertising to potential ieading, high-growth,
digital-first companies in the UK in return for equity
Investment in, and creation of, new Studios labels to cater
10 growing markets and custormer base

Read more
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Description

' Strong relationships with our partners are fundamental to our business and operating model, and to H Eg‘i .
31 i eavar

* ensure we meet the high standards of conduct that we set ourselves.

Forms of engagement

Meetings and presentations
+ Executive Directors' engagements {meetings, conferences) with key suppliers and
. partners {including distribution partners)
+ Executive Directors sit on the BritBox Partnership Board with their BBC counterparts
and other senior managers, and regular Chief Executive counterpart meetings take
place with other key partners

. Board and Committee reviews and assessments

"« Strategy sessions on theimpact of the supercharged streaming strategy on third parties
{including PSBs, suppliers and platform owners)

-« Board approval of significant contracts with suppliers or partners

.+ Boardupdate on engagement with third-party suppliers, including supplier management

¢ policies, pracesses and cantrols

- Chief Executive reports on key/strategic partner refationships and Group CFO & COO

reports onimporfant negotiations with key partnerships, at every Board meeting

i+ Board review of ITV's Modern Slavery Statement, including report on steps taken to

i identify, address and prevent modern slavery in our operations and supply chains

'+ Audit and Risk Committee review of the Group's supplier payment practices and the
procedures in place to safeguard both ITV and suppliers from fraud (see page 129)

Citizens

Partners (including Suppliers, other Broadcasters and Platform Owners)

Link to strategic priorities

. Outcomes and impact on principal decisions

Approval of new long-term commercial partnerships
with Virgin Media O2 and Sky

Development of ITV's Partnership strategy to deliver
Phase Two of the strateqy

Consideration of key themes/risks acrass supplier
stakeholder groups and how they are being addressed
by management

Strengthened creative talent through new partnerships
and strong development slates

Further coliaboraticn with streaming piatforms to drive
reach and consumption

Board suppert for targeted engagement with distribution
partners to define approach to the supercharged
streaming strategy

Endorsement of partnership initiatives to develop
commercial addressable propositions and support

ITV's data strategy

* Description

* national conversations. Our engagement in this stakeholder category is an integral part of our Sacial

Purpose strategy. Please refer to pages 48 to 55 for our work in this area.

Forms of engagement

Meetings and presentations

Chief Executive interview with Bloombearg and participation at COP 26 to discuss ITV's
commitment to climate action and progress towards its pledges

Chief Executive and Chairrman's participation ininterviews to help shape Financial
Reporting Council's review of Carporate Culture

Chairman's speech at BEYOND 2021 to discuss the future growth of the Creative
Industries sector, including its role within society/wider community

Chief Executive’s participation/engagement at the Royal Television Society Cambridge
convention, with the theme of reshaping Britishness on the global stage

- Board and Committee reviews and assessments

- Group CFO & COC's averall responsibility for ITV's climate action agenda and leadership

of ITV's Climate Action Delivery Group

- Board receipt of annual updates on Social Purpose, the Group's climate-related agenda
including risk, ocpportunities and targets, and Diversity and Inclusion (including progress
against (TV's Diversity Acceleration Plan)
Training undertaken by Board and Management Board members on ESG and cogporate
purpose
Board session on environmental risk, including analysis of key risks for TV, their
potential impact, ITV's resilience and oppertunities for impraovement
Audit and Risk Committee monitoring of compliance with, and progress on, climate
change reporting, particularly with reqards to TCFD; reports to the Board onits
autcome (see page 134)

;

. i

. Asa public service broadcaster, we strive to reflect, remain in touch with, and shape public sentiment and E @ )
i

Link to strategic priorities

¢ Outcomes and impact on principal decisions

Introduction of ESG scorecard for Executive Directors
and Management Board in 2022 annual bonus targets -
aligned to the achieverment of ITV's longer-term Social
Furpose goals

Board discussion and support for environmental initiatives
to use ITV's brand to educate and inform audiences on
actions they can take to transition to a Net Zero world
Deepened understanding and awareness of ESG and
factors influencing ITV's carporate purpose, to inform
Board decisions

Investment in management training on diversity and
inclusion, including the roll-out of race fluency and
disability inclusion training to the whole business
Establishment of ITV's Cultural Advisory Council, which
Chief Executive and Management Board members attend,
carmprising a group of independent external advisers
from a range of different industries and spedalisms who
advise, challenge and counsel ITV on its diversity and
inclusion activities

Commitment to The Climate Content Pledge {with other
majer broadcasters) to pramaote climate story-teliing
onscreen

Delivery of outcomes is supported by Board members'
active consurmption of cur natienal and regicnal news
services, with follow up discussions and liaisons an
future plans with Management Board members and
senior leaders

Ty ple -
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Governance | Stakeholder Engagement continued

Citizens continued

Key Issues or priorities identified

Harnessing our unigue mass-reach platform and the power of our programmes to raise
awareness and action on issues that are important and help shape culture for goad, with
particular emphasis on mentat and physical health

Our sustainability and commitment to climate action targets and initiatives

Our contribution to wider society in other ways, including charitable giving through
Soccer Aid for UNICEF and volunteering

Our focus and commitment toincreasing on and off-screen diversity through our
Diversity Acceleration Plan (see page 54)

Legislators and Regulators

© Description

1
: |
. The Board is committed to its responsibility as a public service broadcaster (PSB) and conducting business |
i in line with the appropriate laws and regulation, to ensure we operate in an ethical and responsible way.

- Forms of engagement

! Meetings and presentations

Meetings with government ministers and officials on key issues of concern, initiatives
ar caonsultation. This inctudes meetings between the Chief Executive and the Secretary
of State for Department for Digital, Culture, Media and Sports {DCMS), and regular
meetings between the Chief Executive and the Minister of State for Media and Data
Counterpart meetings with Ofcorn on a wide range of policy and regulatory issues
{which included Chairs’ and regular Chief Executives meetings)

Regular meetings of the Audit and Risk Committee Chair with the Chief Executive and
other leaders of the Financial Reporting Council regarding corporate and audit
regulatory reform, including the Business, Energy & Industrial {BEIS) censultation
Participation by the Chief Executive as a member of the Prime Ministers Build Back
Better Business Council

Pericdic engagement by senior ITV employees with other regulators including the
CMA,ICO and the European Commission

LChief Executive's Regulatory & Public Affairs Sub Committee and Chair's active
participationinit

Chief Executive participation at the [TV All Party Parliamentary Group

Board and Committee reviews and assessments

+ Board strategy sessions considering the impact of an HFSS and Gambling advertising ban

- Updates from the Chief Executive on policy and requlation at every Board meeting

Regular reports to the Board and Audit and Risk Committee on compliance and

significant litigation matters

- Board briefings an Ofconv's PSB statement and ITV's PSB strategy, and Cabinet reshuffle

Updates to the Audit and Risk Committee from the Committee Chair and external

auditor regarding FRC developments and proposed regulatory changes

+ Audit and Risk Committee session on the BEIS consultation on audit and corporate
governance reform, and circulation of related materials to the Board

Key Issues or priorities identified

COVID guidance and regulation

HFSS advertising ban and other possible advertising restrictions
PSBregulation

Legal and reguilatory compliance (including tax) — fnon-compliance is a principal
risk - see page 85)

Requlatary policy changes (a principal risk - see page 79)

TVple .
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- Read more

i Link to strategic priarities

! Qutcomes and impact on principal decisions

i + Collaboration and focus on important societal issues such

i as social mobility and diversity

i + Application for the renewal of TV Multiplex licences

‘ + Further Board discussion and consideration of the PSB

i regulation and HFSS advertising ban

i « Collaboration with the industry, the nations’ governments

! and DCMS to update the COVID guidelines for TV

| productions (in line with the lifting of restrictions)

: « Leading on discussions with PA&CT and the government

regarding the production indemnity scheme

i - Audit and Risk Committee decision for [TV to submit a
respanse to BEIS regarding the audit and corporate

! governance praposals

. Read more

e
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Programme participants

Description - Link to strategic pricrities
" The safety of participants is of paramount importance to the Board. The Board takes its duty of care to : o )
them very seriously, and obtains regular assurance over the support and processes in place to safeguard ! ot
. their physical and mental health and wellbeing. ) T
. Forms of engagement { Outcomes and impact on principal decisions
. Meetings and presentations . » Assurance over ITV's controls and pracedures in place to

detect poor journalistic canduct, and decision to include an
update ocn whistleblowing reports at every Board meeting.
Discussions on this topic benefited from Carolyn McCall's  :
extensive prior experience werking for a news arganisation
Aninternal audit on compliance precesses regarding
journalistic standards and integrity

Investment in psycholegical performance improvement i
projects (on reality TV, in cellaboration with other
broadcasters}, asrecommended by Independent Chief
Psychological Officer :
Revised terms of the Independent Chief Psychological ;
Officer to reflect additional responsibility and :
accountability (see page 58), and regular attendance at the !
Duty of Care Cperating Board :
Endorsement of initiatives relating te ITV's refreshed duty

of care framewark, for example the developmentof a
training prograrmme for those working on productions

' {seepage 58)

Ongoing engagerment with Dr Paul Litchfield CBE,
Independent Chief Medical Officer to 1TV, advising an
continued enhancement of duty of care processes !
Read more '

: + Chief Executive attendance at two Mental Health Advisory Group (MHAG) meetings,
which three other Management Board members reqularly attend (two of whom are
members of the Advisory Group) (see page 58 for more detail on the MHAG)

. Board and Committee reviews and assessments

Regular Board updates on duty of care processes and issues, and on the Duty of Care

» Opcrating Board's discussions and activitics (including feedback from ITV's Mental
Health Advisary Group and updates on the ITV2/CALM partnership), through updates
from the Audit and Risk Committee Chair, whois a standing attendee of the Duty of
Care Operating Board

Board review of [TV's journalistic standards in light of findings at the BBC inrelation to
the conduct of Martin Bashir and the BBC interview with Diana

Board review of progress against ITV's Diversity Acceleration Plan to accelerate change
in diversity and inclusion on-screen

Board updates on any challenges relating to, or publicity surrounding, duty of care
processes relating to any programmes produced or broadcast by 1TV

Annuat Audit and Risk Committee reviews of duty of care and health and safety
processes, including duty of care risks and mitigations

Regular Chief Executive reports on the ongoing impact of COVID-19 on production :
and updates on the health and safety procedures far participants :
Board review of minutes from the Duty of Care Operating Board meetings

Key issues or priorities identified

« Duty of care to participants {a principal risk - see page 84)

- Mental health and wellbeing of our participants

-« Safety of participants during the COVID pandemic

. - Effective Speaking Up procedures

¢ - {TV's commitment to diversity and inclusion (see pages 54 and 55)
- Review of processes applicable to The Voice fermat
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' Forms of engagement

. Meetings and presentations

Governance | Stakeholder Engagement continued

Shareholders (Individual and Institutional), Bond Holders and other Providers of Debt and Analysts
N T D T S O

Description

Delivering for our investors {equity and debt) and understanding their views and interests ensures the
business continues to be successful in the long-term and therefore can deliver for all our stakeholders.

N

Executive Directers, the Chairman and the Remuneration Committee Chair held
meetings with institutional investors. The Executive Directors held meetings with
investors representing around half of the Company’s share capital, as well as potential

investors across the UK, U5 and parts of Europe

Committee Chairs engagement with sharehotders on significant matters (see pages
127 and 138)
Commercial and Studios Investor Seminars (including Q&A} presentad by the Chief

. Executive and leadership teams, in November and Decernber 2023 respectively

'« Chief Executive, Group CFO & COQ, and members of senior leadership teams attended

a number of key investor conferences

Chief Executive and Group CFO & COO held meetings with equity sales teams and

analysts

i« AGM live stream with opportunity for shareholders to ask qguestions in real time
Regular dialogue throughout 2021 between the Group CFO & COO and Director of
Tax & Treasury and the Rating Agencies and the Core Banking Group

. Board and Committee reviews and assessments

 « Market considerations of ITV’s streaming ambitions, as part of Board strategy sessions

| . Board review and discussion of Environmental, Social and Governance (ESG)indices,
reporting, and feedback from analysts, brokers and shareholders on ITV's ESG approach
Group CFO & COO reports an the outcome of the broker review and on key shareholder

engagernent activities undertaken by the Executive Directors and Investor Relations team |

+ Board updates from the Company's brokers and advisers on market performance, bid

defence and capital structure, and on shareholder sentiment regarding ITV's
'+ performance, strategy and dividend palicy
i« Board members’ careful scrutiny of anatyst reports throughout the year

© .+ Audit and Risk Committee review and discussion of a report from the Director of Investar
Relaticns oninvestars’ and analysts' views in relation to ITV's accounting policies, risks

' Key lssues or prigrities identified

and disclosures

|« Strateqy, investment priorities and delivery against strategic and financial targets

and KPIs

Ongoing impact of COVID on financial and operating performance
Share price performance
- Dividend policy and leverage
ESG data and performance
 » Strategic delivery (a principal risk - see page 82)
- Potentfalreaction of investors and wider market to ITV’s streaming strategy

¢ Link to strateqic pricrities

Qutcomes and impact on principal decisions

.« Announcement of the Board's intention to reinstate the i

. Board discussion on investor sentiment and action for

ordinary dividend and propose a final dividend of 3.3p for
the full year 2021

Consideration of feedback te inform, amaongst other
things, ITV's long-term strategy, five year plan, dividend
policy, capital structure and approach to E5G and other
governance issues ;

management to conduct further analysis of ITV's existing
and prospective investor base with the evolution of the
equity stary

Assurance over ITV's ESG ratings (including indices and
reporting framewaork)

Inclusion of Social Purpose update in quarterly reporting
to the market

Linking ESG with finance and remuneration, including
Rermuneration Committee decision to include ESG in
performance targets and annual bonus metrics and ;
commitment of ESG KFls inrelation to debt financing i
Appointment of JP Morgan as cne of the Company’s !
brokers in December 2021 (replacing Citi)

i

 Read mare
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Colleagues

. Description

The warkforce is integral to the day-to-day operations and the practical execution of strategy. Effective
- engagement mechanisms pravide the Board with important insights and priorities, as wetl as ensuring the

- workfarce voice is considered in the Board’s decision-making.

. Forms of engagement

' Meetings and presentations

- Workforce Engagement Director’s meetings and activities with colleagues (see pages
14 and 115 for further details)

Formal workforce advisory panel (our Ambassador network) activities with colleagues,
the Workforce Engagement Director and reqular participation by Management Board
members at Ambassador meetings

Chairman participation on the Chief Executive's vodcast to discuss regulatory challenges
for TV

Board members engaged directly with senior management and colleagues from across
the business. Far example, the Audit and Risk Committee Chair met with members from
the ITV Able Network, and the Remuneration Committee Chair hosted a live Q&A and
discussion sessicn regarding executive remuneration for Ambassadars

Engagement survey to assess colleague sentiment on areas such as culture,
development, diversity and inclusion, and speaking up

- Board and Committee reviews and assessments

- Keyissues or priorities identified

; » Regular Workforce Engagement Birector updates to the Board

Employee engagement included as part of Chief Executive report at every Board
meeting

Board receipt of fortnightly vodcasts from the Chief Executive to colleagues

+ Board and Management Board receipt of feedback from ITV's staff networks, through
regular updates on Social Purpase and Diversity and inclusion

Board update on the London property including the impact on ways of working and
communications to colleagues

Board attendance at Neminations Committee session on talent and succession planning

-« Transparent and honest culture and ethos

+ Flexible and digital ways of working
» Mental health and wellbeing support

¢+ Safety of colleagues during the ongoing COVID pandemic
.+ Progress on our Diversity Acceleration Plan commitments (see page 54)

« Retention andrecruitment of talent (a principal risk - see page 86}
- Internal cultural change (a principal risk - see page 83)

¢ Link to strategic priorities

QOutcomes and impact on principal decisions

+ Board discussions benefited from Edward Bonham Carter's
direct insight into workforce sentiment and topics that
matter most to colleagues

Consideration of feedback to inform, amongst other
things, communication with colleagues, development
opportunities and action ptanning by the Management
Board and Senicr Leadership Team, and lecalised planning
by line managers across the business

Ongoeing engagement, feedback and discussion with
colleagues regarding their views on the successful delivery
of the Diversity Acceleration Plan

Opportunity for Board members to talk to employees
openly and transparently about the Rermuneration
Committee’s approach to reward atITV and gaininsight
into pricrities for colleagues through the Ambassador
Q8A and discussion session on remuneration

Board review of feedback and results from the 2021
Engagement Survey inJanuary 2022 as part of the Board
culture review (see page 117)

Investment in people initiatives, including diversity and
inclusion training, and ways of working

Investment inmental health and wellbeing support for
calleagues

Board consideration and appraval of the London Property
move (see page 69)

Assurance aver ITV's bench strength and succession
pipeline and continued progress to broaden diversity
across the business and endorsement of 2022 people
priorities

Assessment of bench strength, capabilities and skills
within the Technology tearn led to the Board's
endorsement of investment in additional rescurce to
ensure the business had the required skills to deliver the
supercharged streaming strategy

. Read more
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Governance | Stakeholder Engagement continued

Engaging with our workforce
The Board ensures effective engagement
with the workforce using two of the
methods stipulated under the Code:

a designated Warkforce Engagement
Director {(Edward Bonham Carter, our
Senior Independent Director)and a
forrmal workferce advisory panel {our
Ambassader network).

The Board recoqnises the benefits of
personal interaction and informal
discussion to both learn more about
day-to-day operations and the practical
execution of strategy, as well as gather
direct insights into workforce sentiment.
Colleagues have direct contact with the
Chief Executive through her Ask Carolyn
email address and the Chairman has regular
meetings with Management Board
members and Divisional heads, who feed
back to him on workforce issues. The
Committee Chairs also have individual
meetings with employees in relation to the
business of their Committee meetings.

For other key instances of the direct and
indirect engagement the Board members
have had with our colleagues, refer to
page 113, and for the cultural insights
gained through engagement (including
other ways inwhich the Board has
monitered and assessed culture), refer

to pages 116 to 119, For a definition of

our workforce see page 56.

TV ple w0 Bane s s

Our Ambassador network

Our Ambassador network represents all
parts of the business and was established in
2015 to represent employee interests, share
information and help inform our culture by
giving our employees a voice.

- Each Ambassador usually represents
approximately 50 colleagues from their
business area, called their constituency.

- There are approximately 90 Ambassador
constituencies which are organised into
five regional and international groups.

- The Ambassadors meet in their groups
four times a year and, given the
pandemic, additional remote meetings
were organised to ensure Ambassadors
were connected and able to share any
concerns effectively.

Ambassador feedback loop
L ]

NED attends -
- Ambassador
C-Meatinigs and
rollects feedbacks
nsights

NED provides

+ - feedback from
- Ambassadors at

‘. Board Megting

NED collects
. feedback/
insights from
Board Meeting to
. share with
- Arnbassadors

NED shares
Ly feedback/insights
from Board
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Q&A

with our designated Workforce Engagement
Director, Edward Bonham Carter

Edward Bonham Carter, Workforce Engagement Director
L]

Wihet were yeur agtivities during 30277
In total! attended 13 Ambassador meetings
{seven UK Ambassador meetings cavering
three UK regions and six international
Ambassador meetings representing all

ITV territories).

Heoww often do youreport to the S8card on
shgagement artivities?

During 2021, | gave four verbal updates to
the Beard on activities and presented one
formal paper on the insights gained from
engagements and on outcomes and
proposed recommendations that have
arisen. | also use my insight to ensure the
employee voice is considered during Board
and committee decision-making and
discussians, and to raise the profile of the
issues raised to me by colleagues.

What are the benefits of having this
designatoed role oo the Board?

Through active two-way dialogue,
attendance at Ambassador meetings has
given me the opportunity to share insights
into external factors affecting ITV which
the Ambassadors then share with their

and International
Ambassador meetings
gives me a broader
perspective of company
culture and priorities
for colleagues,
including the impact

of operational changes,
and | am able to give
feedback to the Board
on cultural alignment
across offices and
internationally.

constituents. I'malsc able to feed back to
the Board on employee topics and issues of
interest and/or concern.

Attending both UK and Internaticnal
Ambassador meetings gives me a broader
perspective of company culture and
priorities for colleagues, including the
impact of operational changes, and lam able
to give feedback to the Board on cultural
alignment across offices and internationally.
Also, inhearing feedback first hand
regarding management’s approach tg,

and understanding of, employee issues,

| can provide the Board with assurance

that management are clearly attuned to
company morale and warkforce issues and
that colleagues have effective wellbeing
and mental health support.

What were your takesways fram
Ambassador meetings durlng 20297
This year, attending the Ambassador
meetings has been invaluable to my
understanding of colleague sentiment.
2021 has aqgain been a year of change

for colleagues, with an ongoing focus

on digital, organisational and strategic
transformation. Waorking environments
have also changed with return to office
working, yet part-time remaote working is
now here to stay. The pressures of the
COVID pandemic have continued to affect
us. Our London colleagues will also be
moving to a new office. | was able to obtain
feedback on the impact of these changes
and an culture and morale. Key issues
highlighted to me by colleagues included
what the ‘return to work’ would look like
and the extent of organisational changes
and digital initiatives.

I have also been able to develop better
awareness and understanding of colleague
initiatives and polides, far example on
Climate Action targets, Speaking Up policy
and|TV Fast Forward through receiving
presentations from employees.

I also enjoyed sharing the Board's views with
colleagues and discussing important topics.
In 2027, this included sharing the Beard's
views on the changing media and regulatory
landscape (SVOD market growth, HFSS

advertising ban, PSB regulation, changes in
viewer habits and the advertising market)
and how this has affected ITV.

Attendance at the meetings also highlighted
tome the extent and effectiveness of
management's communication and
engagement with colleagues. Direct
engagement has harnessed culture

whereby colleagues can be their authentic
self at work, feel supported by their
managers and are proud to work for ITV.

Havs you foced any challenges during
the year?

Usuatly there are plenty of opportunities

for formal and informal meetings with
colleagues during visits te the offices but
this has been restricted during the COVID
pandemic, While virtual meetings have been
effective, | hope that we can resume more
reqular in-person meetings in 2022 as these
provide valuable insight into the day-to-day
operations and practical delivery of strategy.

What are your key areas of focus tor
sngagement in 20227

| am looking forward t¢ meeting colleagues
in perscnmore regularly, as soon as
circumstances permit. Following changes
to the Company's business structure and
operating model over the past two years
itis asimportant as ever to gather direct
colleague sentiment and build relationships
with the workforce. I will also continue to
engage with Ambassadors onimportant
topics, such as diversity and inclusion, ESG,
and wellbeing and mental health support,
which continue to be a focus in 2022,

Have Ambassaders Found sngagemsnsd
fo b effootive?

| have had feedback from individual
Ambassadors that they have found my
participaticon to be valuable, particularly

in relation to having Board representation
at meetings and receiving business as well
as strategic updates.i enjoy giving updates
on the Board’s perspective on issues and
opportunities facing ITV. Part of my role

is to listen to any and all feedback that
Ambassadors or their constituents want
to share with me, even if the issues are

at alocal level.
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Governance | Values in Action — Understanding and Menitoring our Culture

Values in Action -
Understanding and
Monitoring our Culture

To support the creation of long-term value for our
stakeholders, we must continue to build and promote
a culture of openness and integrity, where inclusion

and diversity are championed.

The Board recognises that ITV's culture is

a key enabler of ITV's digital transformation,
and therefore understands the importance
of monitoring and fostering it. Aligning our
values with our strategy is pivotal to our
sSuCcess, as fs ensuring that we have the
financial, creative and cultural capability

to deliver it. While the Board is satisfied that
ITV’s culture s aligned with its purpose and
values, culture must continue to evolve,
through agility, collaboration and openness
to new initiatives, ta enable the successful
delivery of strateqy and become a digitally-
led business.

The Board considers culture formally cn an
annual basis and, through its work during
the year, is able to satisfy itself that the
policies, practices and behaviours throughout
the Group are aligned with ITV's purpose
(including its Sacial Purpose), vision, values
and strategy. Through the Board's discussion
of relevant observations, the Chief
Executive's focus on people and culture in
her Board reports, and the methods listed
in the table below, culture is considered,
whether implicitly or explicitly, at every
Board meeting. For example, ITV's response
toissues concerning The Voice of Holland
demonstrates our approach to continuous
improverment in addressing any concerns
around culture,in particular relating to
Speaking Up policies. The Board recognises
such matters provide oppaortunities for ITV
to constantly keep under review its policies,
procedures and training around corperate
culture to ensure values in action.

The failure te evolve the underlying culture
of the business, resulting in a potential
inability to deliver the level of change
required to achieve cur strategic objectives,
has beenidentified as a principal risk (see
page 83). During 2021, to seek assurance
over this principal risk, and given the
importance of culture and the Beard's

role in monitoring it, the Audit and Risk
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Committee requested anInternal Audit
review of the management pracesses

in place to support the Board with
discharging its duty of monitoring the
culture of ITV. The review included a
rnumber of interviews with Board members
and other individuals, reviews of minutes
and other documentation. The report
found that the processes in place were
strong and that ITV’s culture was known
and understood by Board members who
considered the culture to be open and
transparent where challenge is expected
and accepted,

We are continually looking for opportunities
to enhance ITY's approach to monitoring
culture. Fram 2022, in conjunction with the
recommendations from the Internal Audit
review, we will overlay available datato
develop culture risk signals and a new set
of metrics in the areas of recruitment and
retention, diversity and wellbeing will form
part of the overall risk framework. This will
be monitared by the Board, through regular
reporting and Management updates, and
to the extent possible, reported onin the
2022 Annuat Report.

QuriITV values

Our ITV values underpin the culture at
ITV and these are embedded through
our Code of Conduct:

Creativity

From everyone, for everyone,
every day

Collaboration

Working together at pace

Inclusion

Respecting and embracing
differences

integrity & judgement

If something doesn’t feet right,
speak up

The ITV Way

The ITV Way encapsulates the values that
underpin the culture at ITV:

Make it Brilliant

Creativity for everyone

Make it New

S AR
Openness to change, with no barriers

Make it Together

Collaborating and embracing
differences

‘i our unique position, where we have
the opportunity to shape society,

start conversations and encourage
action on things that matter through
the millions of people we reach, itis
even more fundamental that our
organisation’s culture reflects the
values that we promote more wid
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or Committees monitor culture, and how these contributed to delivering insights into ITV's culture,

Engagement and feedback channels
How the Board monitors culture ; Culturalinsight gained
Understanding strengths (see findings above) and opportunities (see page

Review assessments of the Company's culture through the 2021

against peers, and how ITV's values link to its purpase and behaviour. reflectits culture and behaviours.

i

: i

- engagement survey, measurements of organisational culture benchmarked ! 58)inITV's culture, and that ITV's values and stated purpose authentically
i

> Outcome

Actions taken to address the insights gained from the engagernent survey will be monitored by the Board through updates fram the Chief Executive.

© Through assessments and updates, the Board received assurance that ITV's culture is aligned to its purpose and values, while recognising the cultural
. evolution required to deliver strategy as TV becomes increasingly digital.

. How the Board monitors culture

' Interactions with and feedback frem Board members through: (i) the
. Chief Executive (including access to the regular Chief Executive's vodcast
- and Q&A and her updates on people priorities and communications at

Cultural insight gained

A better understanding of day-to-day operations, the practical execution
of strategy and the cultural context in which emplayees work. Further,
insight into how calleagues have been supportedin the return to office

_ every meeting); and (i) engaging regularty {directly and indirectly) with . waorking and following operational changes in the M&E Division. The Chief

: colleagues through numerous engagement mechanisms (see page 113
. to 115 for details regarding the Board's workforce engagement, including

Executive’s vodcast Q&A sessions provide the Board with insight about
colleague morale and important topics for colleagues, for example ITV's
the Workforce Engagement Director and Ambassador Network). ¢ commitment to diversity and inclusion and hybrid ways of working.

. Outcome

Vodcast viewing figures and feedback are shared with the Chief Executive and used to shape vodcasts and ensure corntent is what colleagues want to hear.

Policies and Practices

How the Board monitors culture " Cultural insight gained

Reqular Board updates and relevant Committee updates on a broad " Abroad understanding of practices and behaviours and how these

range of risk and business integrity matters, inctuding fraud, compliance, ' align with the purpose, values and strategy of the Group, including

bribery, corruption and modern slavery, and standard supplier protocols an understanding aof the Group’s approach to supply chafn partners
+ and procedures. This is done through review of internal audit reports, and the culture of risk ownership in the business.

Speaking Up data, cormnpliance questionnaires, compliance reports, risk
deep dives,incident reports and policies and training.

Outcome

The Board and its Committees provide appropriate scrutiny and challenge of management and receive assurance over ITY's approaches to managing
risk and business integrity matters,

How the Board monitors culture Cultural insight gained

As part of the Board’s culture assessment (see above), review How the Code of Ethics and Conduct prornaotes the highest standards
of ITV's values as set out in ITV's Code cf Ethics and Conduct. of ethical business underpinning ITV's values and corporate culture.
Outcome

The Board was satisfied that ITV's Code of Ethics and Conduct embodies TV's values and culture and will continue to review this code annually to ensure
it remains aligned to ITV's purpose {including its Social Purpose), vision, values and strategy and that there is appropriate compliance across the Group.
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Policies and Practices continued

_ How the Board monitors culture , Cultural insight gained .
. Completion of mandatory training modules for colleagues by all Board i A deeper understanding of how ITV's values and standards are '
+ members on the Code of Ethics and Conduct, cyber security, data . communicated and how colleagues are kept safe and secure

protection and privacy and climate action. Subsequent review of the
understanding and embedding of the Code of Ethics and Conduct and
related policies and standards through this training.

and actin a compliant way.

Qutcome

. Allmembers of the Board will continue to undertake training on an annual basis, to ensure theirunderstanding of how colleagues are kept safe and
. secure and act in a compliant way remains current.

Recruitment and Retention
N A S A S S T AT S S

How the Board monitors culture Cultural insight gained

Annual review session by the Nominations Committee of senior The impartance of organisational culture inITV's 2021 and 2022 peaple

. management talent and succession planning (which all Board ! priorities, and HR's focus on shifting the organisation to adopt a mare agile
. members were invited to attend). culture following the arganisational restructures of the M&E and Studios

1 Divisions over the last few years.

! Outcome

. The Naminations Committee was able ta give canstructive challenge to the 2022 People Plan and reviewed ranagement’s success (nd areas aof
: opportunity}in defining and executing the 2621 plan.

Safety, Wellbeing and Mental Health
T
- How the Board monitors culture ' Cultural insight gained
. Review by Audit and Risk Committee of risk management processes and i Insightinto the safety behaviours across all business areas (international
¢ systemsin place to drive health and safety behaviours in the areas of and UK), including the culture of ownership of risk.

. operational security, business continuity and duty of care. This includes
! the systems in place for our stakeholders to identify and raise health
- and safety issues, including duty of care and Speaking Up cancerns.

Qutcome

Through regular Board updates from the Chief Executive and from the Audit and Risk Comrnittee, the Board will continue to ensure the right processes
and procedures are in place for the safety of our colleagues, suppliers, programme participants and viewers, and that ITV continues to uphold high
standards of duty of care. In 2027, this included Audit and Risk Cormmittee approval of the Group Security Policy framework and supporting policias.

How the Board monitors culture . Cultural insight gained

Audit and Risk Cormnmittee review of ITV's duty of care processes and i How the mentalwellbeing processes and support for cotleagues and
updates from the Duty of Care Operating Board (also reported to the < stakeholders continue to enhance ITV's culture where socialinclusion
Board), on the processes and standards in place for colleague and other © is embraced and mental health issues are understood, accepted and
relevant stakeholders wellbeing. Feedback from the Ambassador and i safeguarded.

© Network groups, and Mental Health Advisory Group (external experts)
which included guidance and support onITV's approach to mental health
and wellbeing with colleagues, production teams, participantsin our
prograrmimes and viewers.

Outcome

The Board, through the Chief Executive and Duty of Care Board continues to regularly monitor colleague wellbeing and mental health and the efficacy
of initiatives on culture,

Social Purpose, Diversity and Inclusion

How the Board monitors culture Cultural insight gained

Annualreview of ITV's Social Purpose strategy, performance and plans How ITV's Social Purpose campaigns influence culture internally as well
as externally.

Qutcome

The Board will continue to monitor key priarities and initiatives in pursuit of ITWs Social Purpose strategy. See pages 48 to 55 for outcomes related o
Social Purpose.
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Social Purpose, Diversity and Inclusion continued

How the Board monitors culture " Qulturalinsight gained
- Annual review sessinn of Diversity and Inclusion. Reguiar updates on '+ Theimpact the Liversity Acceleration Plan is having on colleague

progress on [TV's Diversity Acceleration Plan and feedback from ITV's + sentiment and ITY's reputaticn as having an inclusive culture, and

inclusion networks. Regular monitoring by Nominations Committee of © thelatter's appeal to future employees.

rogress against diversity targets, with diversity on the Board agenda . . . .
! prog d viarg ¥ & . HowITV's culture is enabling progress to be accelerated through :

atleastannually. Group-wide diversity initiatives.

. Chief Executive attendance at ITV's Cultural Advisory Councll, comprising ; }
- agroup of independent external advisers from a range of different ‘
© industries and specialisms who advise, challenge and counsel [TV on
its diversity and inclusion activities.

. Outcome

© The Neminations Committee will continue te monitor progress being made to meet diversity targets to ensure recruitment and succession initiatives
. supportITV's Diversity and inclusion strategy. See pages 54 and 55 for cutcomes related to Diversity and Inclusion.

Speaking Up
i How the Board monitors culture ; Culturalinsight gained f
Report detailing new Speaking Up concerns (if any) produced for every A perspective on the nature of colleague concerns and trends in the
¢ Board meeting. . behaviours of colleagues generally.

. Review and manitoring by the Audit and Risk Committee of the Insight into how concerns are handled by ITV and indications of how
" effectiveness of the Speaking Up policy, processes and framework . the alternative routes for raising all risk concerns are being utilised. !
- annually and Speaking Up reports at least twice a year. Feedback is ! :
© given to the Board. See pages 133 to 134 for the Speaking Up framewark's i
imptementation in 2021, :

Outcome

The Audit and Risk Cormmittee will continue to moniter the effectiveness of the Speaking Up framework, and feed back to the Board onhow this has
supported the cpenness of {TV's culture. |

internal Audit

: How the Board monitors culture . Culturalinsight gained

* Cbservations and commentary on culture and cultural behaviours given " Insight from the internal auditor on the processes in place to monitar :
by Internal Audit to the Audit and Risk Committee as part of findings * culture across the Group and the reflection of the Group's values by :
and recommendations in reports. in 2027 cultural observations formed . management and other employees.

part of the auditsin relation to technology, and journalistic standards

. . Understanding areas where activities could be enhanced in cultural
andintegrity.

manitoring.
© Aninternal audit was undertaken in 2021 on the Board's ability to monitor

. and assess cutture, The findings and recommendations were reviewed and

. discussed at Board and Committee level.

" Outcome

- The Audit and Risk Committee endorsed the proposed actions arising from the internal audit on culture, and were reassured by the findings of the audit
which highlighted the strong processes in place to allow the Board to discharge its duties with respect to monitoring culture.

Remuneration
How the Board monitors culture Cultural insight gained

" Review by the Remuneration Cormmmitiee of the wider employee reward - Insightinto the role that remuneration, and setting performance goals, has
framework, including gender and ethnicity pay gaps, CEO pay ratios and on promoting the right behaviours and the extent to which incentives and
alignment of directors’ pension contribution to the workforce. integration rewards are aligned with culture.

of ESG measuresinto incentive targets.

Live Q&A and remuneration discussion for Ambassadors hosted by the
Remuneration Committee Chair, which was reported back to the Committee,

QOutcame

The Remuneration Committee will continue toreport to the Board on colleague sentiment in relation to retention and reward initiatives.
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Board Evaluation

An evaluation of the Board and its Committees
is carried out annually and externally facilitated
every three years, with the last external review

conducted in 2019.

In 2021, the Board undertook an internally
facilitated evaluation using bespcke online
questionnaires. The General Counsel and
Cormpany Secretary, regular attendees of
Board and Committee meetings and some
external advisers also completed certain
parts of the questionnaires to atlow us to
take non-Director views into account.

The review sought to evaluate a number
of aspects of Board, Committee, Chairman
and individual performance, including:

« Board: composition and diversity; dynamics
and expertise; time management; Board
support; stakeholders arnd workforce
engagement; strateqic oversight; risk
management and internal controls;
succession planning; and priorities
for change.

- Committees: Committee and Committee
Chair effectiveness; annual plans and
agendas; Committee compaosition;
and time management.

- Chairman: relationships and
communications with Board members;
chairing and managing of Board
meetings; and relationships with
the Company’s shareholders.

- Individuals: preparation for and
attendance at meetings; ability to
commit sufficient time; relationships
with fellow Board members; the extent
to which knowledge and experience are
drawn upon; and overali contribution.
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The evaluation found that the Board,

its Committees, the Chairman and
individual Board members continue

to operate very effectively. The Board's
ongoing management of the response to
the COVID pandemic, responsiveness to
stakeholder concerns, and Board diversity
{and commitment to diversity) were rated
particularly highly. The Board discussed the
findings and endorsed the proposed action
plan atits meeting in January 2022.

The Senior independent Director led a
separate evaiuation of the Chairman with
the Non-executive Directors 1o appraise
the Chairman’s performance. It was
concluded that Sir Peter Bazalgette's
performance and contribution remain
strong and that he demaonstrates
effective leadership.
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2021 Internal evaluation areas of focus and actions
A O A T TSN S R I

 Succession planning for
Executive Directors

. Visibility of potential
| successars for Management
Board membetrs

" Board development
and training

Progress against 2020 actions
Action

Ensure an effective and orderly process

. for the succession of the Chairman and

. continue to give the Board visibility of
the positive progress made an succession
planning at the Management Beard and

- Executive Leadership Team level.

Continue to build on the processes and
significant work which the Board already

* undertakes to integrate stakeholders’
interests in Board decisicn-making
processes and to raise the visibility of
stakeholder concerns in Board discussions.

Offer the Board training and deep dive
sessions on topics that Board members
identified in the Board evaluation,

Ensure the Nominations Committee has an effective and orderly process for the
succession of Executive Directars and, following a succession mapping exercise
during the year, keep this under review.

Continue to have members of the Executive Leadership Team (ELT) run the Board
training and deep dive sessions on topics identified in the evaluation.

Invite ELT members to a Board dinner, at least once a year.

Invite all Board members to the Nominations Committee (typically in Novermnber)
for a senior management succession planning session.

Continue to offer the Board training and deep dive sessions on topics identified in
the Board evaluation. This year these include the Production business madel, the
trading model and competitor and industry trends.

OQur key follow up actions:

The General Counsel and
Company Secretary is
responsible for driving the
actions forward. She compiled

a comprehensive action plan
{isting specific actions to address
. the findings of the evaluation

i andfurther enhance the Beard's
effectiveness. The Board will
monitor the implementation

of the follow-up actions to
review progress against the
recommendations.

Qutcome

During 2021, a Chair Succession Committee (led by the Senior Independent Director) worked with
Executive search agency Spencer Stuart to find a successor to take over as Chair later in 2022.
The processisinits final stages. Please see page 125.

All Board members were invited to attend the Nominations Committee annual senior management
talent/ succession planning session.

g .

The Board had a detailed discussion on stakeholder engagement at the January meeting and further
sessions were held through the year covering a wide range of stakeholders including PSB updates
{legislators and regulators), Duty of Care updates (programme participants and colleagues), equity
market perspectives (shareholders and analysts}), and M&E and Studios strategy sessions, considering

. arange of stakeholders.

o

; During 2021, Board members were pravided with a number of briefings, presentations, deep dives

© and teach-ins. These included a session on advertising and future commercial strategy presented by

- the Commercial team, two Investor seminars, on Commercial business and strategy (Novemnber) and

* Studios' global production and distribution business (December); and a discussion an ESG commitments

and the importance of corporate culture and purpose, facilitated by Rupert Younger, the founder of the
Oxford University Centre for Corporate Reputation.

in line with the Corporate Governance Code, the Board evaluation for 2022 will be externally facilitated.

RTINSO B
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Directors’ Ongoing
Development and
Time Commitments

Ongoing training and
gevelogpment

As the composition of the Board remained
unchanged during the year, no Directer
induction training tock place in 2021,
However, the training and development
of our Directors does not end with their
induction. The cngoing development of
Board merribers is crucial to ensure that
they remain well-informed of changes to
the business environment in which ITV
operates (including on legat, regulatory,
compliance and governance matters), and
effective in providing challenge on a wide
range of tapics. The Chairman, with the
support of the General Counsel and
Company Secretary, keeps the training
and development needs of Directors
under review.,

During the year, all Directors were provided
with briefings, presentations, deep dives,
teach-ins and quest speakers on arange

of subjects, including a deep dive an the
proposed governance and audit reform
proposals, The Directors' development
and training programme covered topics
identified in the 2021 Board evaluation,

as areas on which Directors felt they could
benefit from additicnal training or support.
The programme inctuded:

+ receiving foundational information ahead
of Board strategy sessions regarding, e.g.,
the UK streaming market and competitor
overview, and the global market review
far the Studios business;

completing the refreshed mandatory
training for colleagues {on1TV's Code
of Ethics and Conduct, Cyber Security,
Data Protection and Privacy, and
Climate Action);

- attending a session on advertising and
future cormnmercial strategy presented
by senior (eaders in the Commercial tearm;

- joining two Investor seminars, on
Commercial business and strategy
(Navember) and Studios’ globat
preduction and distribution business
{December); and

« participating in a discussion facilitated
by Rupert Younger, the founder of the
Oxford University Centre for Corporate
Reputation, regarding ESG cammitments,
and the importance of corporate culture
and purpose.

Directors are encouraged to ask for any
support they need and are reminded that
there is always an open line to management
on any topic. Non-executive Directors also
have access to relevant professional
technical briefings from the audit firms,
including the Deloitte Academy Directer
updates, In addition, each Director may
obtainindependent professional advice at
the Company's expense where they judge it

necessary to discharge their responsibilities.

Time commitments

The Directors have demonstrated a strong
commitment to their rotes on our Board
and Committees — Directors’ attendance at
Board and Committee meetings is set out
on page 105. The Directors have also given
careful consideration to their external time
commitments to ensure that they are able
to devote an appropriate amount of time
to their roles at ITV. For each Director, the
Board considers that the external time
cammitments that he or she is required

to devote do not compromise their
commitment to their roles (on the

ITV Board, Committees and otherwise).
The Nominations Committee reviews,

on an ongoing basis, Directors time
commitments against the recommended
guidance from investor bodies and ITV's top
shareholders, to anticipate any perception
of overboarding at the forthcoming AGM,
The Committee was able to confirm that it
was fully satisfied with the amount of time
each Director devoted to the business.

During 2021, the Board considered changes
in the time commitments of the Directors
mentioned below in particular.

Sharmila Nebhrajani joined the Board of
Coutts & Co {a private company) in May,
andHalma plc, a FTSE 100 company, in
December. Sharmila has given careful
consideration to her external time
commitments, takinginto account that

she stepped down as an independent
trustee of Lifesight Ltd and as a Governor
of The Health Foundation in June 2027,

and would be stepping down from her role
on the NS&I Advisory Board in June 2022,
Sharmila considered that she would be

able to continue to devate apprapriate
time to her role at ITV. In approving each
appeintment, taking all of thisinto account,
the Board was satisfied that Sharmila’s ability
to fulfil her responsibility and commitment
to ITV would not be comprormised.

The Board also considered Carolyn McCall's
appointment to the Board of Bridgepoint
Group plc (Bridgepoint), as a Non-executive ,
Director. Bridgepoint listed on the London
Stock Exchangein July 2021. The Board
reflected on all of Carolyn's commitments
in detail, noting that Caralyn would step
down as a Board member of Burberry Group
plc (Burberry)on 2 April 2022 (following the
end of Burberry's financial year). The Board
discussed that her appointment to the
Bridgepoint Board would mean that, for
alimited time, Carolyn would serve as

a Non-executive Director on two listed
company boards, In approving Carolyn’s
appointment to the Board of Bridgepaint,
the ITV Board took into consideration all

of her time commitments and noted that
Carolyn had already stepped down from
her position as a Non-executive Director an
the board of the Department for Business,
Enterprise and Industrial Strategy and that
Carolyn would be stepping down from the
Burberry Board within a set timeframe. It
was never the intention for Carolyn to serve
as a Non-executive Director on twao listed
company boards in the medium or long
term. The Board was therefore satisfied,
for the purposes of the 2018 UK Corporate
Governance Code, that Carolyn's
appointment to the Board of Bridgepaint
would not compromise her ability to fulfil
her commitments and discharge her
responsibilities to 1TV,
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‘Nominations

Committee Report

Sir Peter Bazalgette, Chairman

The purpose of this reportis to highlight the role that the Nominations Committee
plays in ensuring that the Board has the appropriate balance of skills, experience,
knowledge and background to provide the breadth, depth, diversity of thinking
and perspective needed to effectively deliver lLong-term sustainable success.

Who is on the Committee

The Committee is composed
entirely of Non-executive
Directors

>

Ourrole

Following each meeting, the
Committee communicates its
main discussion points and
findings to the Board.

The Committee's terms of
reference can be accessed on
aur website.

oy

Meetings in 2021

In addition to Committee
members, the Group HR Director
and General Counsel and Company
Secretary reqularly attended
meetings of the Committee.

Annual review

The current members are:

- 5ir Peter Bazalgette (Chair)
= Salman Amin

« Edward Bonham Carter

+ Mary Harris

The main role of the Committee
is to:

« Regularly review Board
cempaosition and the balance of
skills, knowledge, experience
and diversity

Determine when appointments
and retirements are appropriate,
and lead on any Director
searches

 January

Review of Board Diversity Policy
Director time commitrments and
‘overboarding’ considerations
Chairman and executive
succession planning

Committee evaluation

-« Review of draft Nominations

Committee Reportin Annual
Report

- Give full consideration to
succession planning and oversee
the devetopment of a diverse
pipeline for succession, at Board
and senior management levels
Setmeasurable cbjectives

on Board diversity and

monitor progress an these
objectives, as well as review
Company-wide targets

April

« Board composition and
succession planning

» Executive succession
planning update

July

« Annual review of terms
of reference

« Board Chair search update

« Campany diversity progress
update

.
;

i
i

November - all members of
the Board were invited to attend

the meeting

» People strategy review .
(including review of executive ’
succession plansy

« Company diversity progress
update

An annual review of the
performance of the Committee
is conducted each year.

. In 2027, aninternally facilitated
- Board evaluation was undertaken,

which included a review of the

. Committee. The results are
© summarised on page 121.

© Qverall, the evaluation concluded

that the Committee is working

. effectively and responding

appropriately toits terms of
reference,

As part of the Committee's
succession planning agenda, the
key priorities identified for 2022
were toensure an orderly
succession between the current
andincoming Chair of the Board,

and to continue its focus on
Executive and Nan-executive
succession planning, as well as
seniar management talent
retention and succession.
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Roard composition ang

sucoassion planning

Composition: During the year, the
Committee undertocok an analytical review
of Board composition, assessing the range
and balance of skills, experience, diversity,
knowledge and independence to identify
any gaps and inform the proposed
Chairman and Non-executive Director
searches. A breakdown of the Board's skills,
experience and certain diversity measures
are set out on page 105. The review
conciuded that the representation of
Board diversity was strong and the Directors
as a whole had the right skills, knowledge
and experience to enable ITV to execute its
strategy. The recent hires of Directors with
additional digital and data experience had
been particularly important for supporting
management with the accelerated digitai
transformation. With the upcoming
departure of the incurmbent Chair, the
review also highlighted that the Board
would benefit from additional creative
industry skills, and therefore it was decided
that creative industry skills and experience
should be a prerequisite for the next new
Non-executive Director appointment.

Non-executive Director succession
planning: The Committee also reviewed
succession planning for each of the
Chairman, Senior (ndependent Director,
Committee Chair and Workforce
Engagement Director roles, and identified
whether there are appropriate internal
candidates, or an external search may

be needed, both for emergency and
tonger-term succession.

Executive Director and Management
Board succession planning: During the
year, the Chief Executive and Group HR
Director reported en the succession
ptanning measures in place for the
Management Board {including the
Executive Directars), as well as the direct
reports ta Management Board members.
This included Management Board and
Executive Leadership Tearm bench strength
analysis for each role identifying shart and
medium-term successors and the diversity
of the pipeline. The Committee was satisfied
that the Company has effective executive
succession planning processes in place,
including appropriate development plans
for individuals, and was able to understand
the areas where external candidates may
need to be considered. The Committee also
had a session enimproving the strength,
depth and diversity of pur talent. All of the
Board members were invited to attend the
Committee meeting on this topic.
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Board divarsity

45.5%

female Board representation

in line with Parker Review and
Hampton Alexander Review
recorimendations

18.2%

B.AME Board
represzentation

Board searches

During the year, the composition of the
Board did not change and there were

no searches completed for Non-executive
Directors. For details regarding the
search process undertaken for our 2020
appointment of Graham Cooke and
Sharmita Nebhrajani, please refer to

ITV's Annual Report and Accounts 2020.

Board diversity policy

Our objective of driving the benefits of

a diverse senior management team and
wider workforce is underpinned by our
Board Diversity Paolicy. Our betief is that
diversity at all levels makes business
sense, asit allows the organisation to
harness the benefit of differences in skills,
experience, culture, personality, background
and work-style. We are proud of our
commitment to driving further diversity
on a Group-wide basis. This is exermnplified
by diversity being one of the four priorities
inour Secial Purpose strategy as well as
the launch of our Diversity Acceleration
Planin July 2020, and our repertin 2021
demonstrating our progress against our
plan commitments. Please refer to pages
54 and 55 for further Information on our
Group-wide diversity plan and targets.

Set out below are the objectives of our
Board Diversity Policy and our assessment
cf perfermance against them. These
objectives ensure that both appointments
and succession planning support developing
a diverse pipeline. As there was no Non-
executive Director search in 2021, some

of the information below is based on our
2020 Non-executive Director searches
which led to the appointments of Graham
Cooke and Sharmila Nebhrajani. Qur
Chairman search isinits final stages and
where appropriate we have made reference
to this below, however, some elements of
the search still remain confidential.

Ensure ITV has a development pipeline

of high calibre senior executive
candidates and encourage senior
executives to obtain external

board experience

The ongoing development of senior leaders,
to ensure we retain the best talent and to
broaden their skill sets and experience to
prepare them for future senicr roles, is
impartant tous. ITV runs a high patential
leadership pregramme, building a pipeline
of diverse talent for senior level roles.

The Rise Programme launched in 2020
continues to premote Black, Asian and
minarity ethnic (B.A.M.E )} talent progression
at the manager level by providing B.AM.E.
colleagues greater visibility with senior
leaders through networking and
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spensership, alongside career coaching. The
programme also works with managers and
Senior Leadership Team advocates to build
race confidence and accelerate an inclusive
culture change at 11V,

Bespoke development initiatives are in

place for senicr executives who have been
identified as potential successors, based on
particular development needs. These include:

+ External executive coaching, with clear
coaching objectives (including 360
degrees feedback where relevant)

+ Psychometric testing, such as the Hogan
Leadership series that identities
leadership strengths, derailers and values

« Mentoring by a Non-executive Director

Business School executive education
programmes

- Non-executive Director and trustee
appaintments where there is a suitable
match and development support for
those interested in these opportunities

+ One of our senjor leaders has secured a
place on the Deloitte B.A.M.E. on Boards
programme and ancther on the Deloitte
Women ¢n Boards Programme

The Committee held a session on succession
planning at the senior executive level during
the year which the whole Board was invited
to attend.

Maintain at least 30% female Directors on
the Board over the short to medium term
As at 31 December 2021, the Board had
45.5% female representation, including

one Executive Director and two Committee
Chairs; we have therefore exceeded

both the target of 30% as well as the
Hampton-Alexander target of 33% female
representation. Whilst the Board recagnises
that an effective board with broad strategic
perspective requires diversity, ultimately the
Board appoints candidates based on merit
and assesses potential Directors against
rmeasurable, abjective criteria.

Our principles for Board diversity alsc apply
to cur Management Beard and senior
management below this tevel. We are
therefore pleased te be ranked 5thin the
Hampton-Alexander 2021 review for female
representation on the Combined Executive
Committee and Direct Reports, with female
representation of 47.5%.

Maintain at least 10% B.A.M.E. Directors on
the Board over the short to medium term
As at 31 Decemnber 2021, the Board had 18.2%
B.AM.E. representation with two B.AM.E.
Directors on the Board. We therefore alsc
cornply with the recommendation of the
Parker Review to have at least one directaor
of colour on the Board by 2021.

Use search firms who have signed up
to the Voluntary Code of Conduct on
gender diversity

The Board supparts the provisions of the
Voluntary Code of Conduct for Executive
Search Firms. Both in 2020 (during our
Non-executive Director searches) and in
2021 {(with our Chairman search supported
by Spencer Stuart), the executive search
agencies we have used are signatories

to the Voluntary Code of Conduct for
Executive Search Firms,

Ensure Non-executive Director shortlists
include at least 50% female candidates
For our Mon-executive Director searches

in 2020, the longlist of candidates for both
searches consisted of at least 50% female
candidates. These lists were reviewed and
refined based on measurable, objective
criteria, to come to a shortlist made up of
at least 50% diverse candidates (female
and/or B.AME)

Ensure the Non-executive Director search
pool is sufficiently wide and covers
candidates from B.A,M.E. backgrounds
and candidates with a wide range of
axpertise, skills and backgrounds
As part of the Non-executive Director
searches during 2020, the Committee
worked closely with both executive search
agencies in compiting long and shortlists of
candidates from various backgrounds and
industries, including B.A.M.E. backgrounds.
Candidates were identified and interviewed
and their skills and qualities were assessed
against measurable, objective criteria.

§ sgn sgareh

Under the Cade, the chair of the Board should
not remain in post beyond nine years from the
date of their first appointment to the Board.
However, this period can be extended for a
limited time, particularly in cases where the
Chair was an existing Non-executive Director
onappointment, to facilitate effective
succession planning and the development

of a diverse beard. The incumbent Chairman
joined ITV as a Non-executive Director in June
2013 and was appointed Chairman of the
Board in May 20176,

Appropriate succession planning steps
began to be taken during the course of 2020
with the Committee appointing Spencer
Stuart to commence the search for a new
Chairman of the Board in 2021, Other than
the pravision of search services, Spencer
Stuart has no connection with ITV, with the
exception of supporting the Board's desktop
succession planning review, and previously
supparting the recruitment of the current
Executive Directors and some of ITV's
Non-executive Directors.

As the Chairman of the Board is also the
Chair of the Nominations Committee, a
separate Chair Successicn Committee was

established. This was led by the Senior
Independent Director and comprised the
Nominations Committee members (other
thanthe Committee Chair) pliis the Audit
and Risk Committee Chair. The incumbent
Chairman did not participate in the process.

The Chair Succession Committee worked
withSpencer Stuart torefine therole
description, and specified that the long

list {and short list) must include candidates
of diverse backgrounds, gender and

race. Spencer Stuart then undertook a
comprehensive search for prospective
candidates who met the profile.

Giventhe importance of the appointment,
the search process has been thorough and
detailed, with all Board members being
consulted as part of the shortlisting process.

The searchis currently inits final stages.

As at the date of this Report, 3 March 20232,
an announcement regarding a successor is
expected to be made in the near future, with
aview to the prospective candidate taking
over as Chair in September 2022.

As aresult,itis expected that the incumbent
Chairman wilt remain in post untit
September 2022. The Board believes that
this is necessary and appropriate to align
with the expected timing for the new
Chairman taking up the role, and in order

to ensure an orderly transition.
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Who is on the Committee?

Composition

: The current members of the
: Committee are:

© « Margaret Ewing (Chair)
¢ . Edward Bonham Carter
'+ Graham Cooke - joined
. on 1November 2021

S« Mary Harris

i+ Anna Manz

* The Committee is composed entirely
of independent Non-executive Directors
. and, aside from Graham Cooke joining
. the Committee in Novernber, the
" membership had remained consistent
. during the year.

" Detailed biographies, including skills and
experience, can be found on pages 100

" and 101. The Cemmittee members have,

- between them, a wide range of relevant

. sector and financial experience, enabling

* the Committee to fulfil its terms of

. reference. This includes by providing

. independent and robust challenge to
management and our internal and
external auditors, to ensure there are
effective and high-quality controlsin
place and appropriate judgements are
taken. For the purposes of the Code, the
Board considers that Margaret Ewing
and Anna Manz have recent and relevant
financial experience.
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Dear $Shareholder

On behalf of the Beard, | am pleased to
present the 2021 Audit and Risk Committee
Report. This report is intended to provide
sharehalders with an insight into key areas
considered, together with how the Audit
and Risk Committee {the Committee} has
discharged its responsibilities and provided
assurance on the integrity of the 2021
Annual Report and Financial Statements
(2021 Annual Report). This has included
ensuring the 2021 Annual Report is aligned
with the latest requirements and guidance
from regulators, that it is fair, batanced
and understandable and that all matters
disclosed and reported upon meet the
rapidly evolving needs of our stakeholders.
In addition, the Committee’s fundamental
priorities include ensuring the quality and
effectiveness of the external and internal
audit processes and maenitoring the
management cf the principal risks of the
business. My introduction sets out the key
areas of focus for the Committee during
2021 (since our 2020 report) and to the
date of this report.

Throughout 2021 CCVID has had a big
impact on the business. Our Studio business
is still operating with stringent restrictions
and absences due toillness affecting its
operations but, as highlighted throughout
the Strategic Report, all elements of the
Group have responded exceptionally well
to the conditions. And this is true of our
finance team, PwC and Delcitte {internal
audit provider) as they adopted a remote
working model for most of the year, despite
this being PwC's first year as external
auditor. The Committee closely monitored
the impact of COVID on the effectiveness
of communications and working models
adepted between the various teams,
ensuring that progress of the external and
internal audits tracked their respective
plans throughout the year, internal controls
{as adapted in 2020) remained effective and
issues were addressed in a timely manner.
I'm pleased to report that management and

pwC’s actions and the coardinated working
models provided the Committee with
confidence in the robustness of the financial
reporting, audit processes and control
environment, The internal audit plan

also cantinued to be adjusted 1o adapt
appropriately to the changing needs of

the business.

I have maintained regular dialogue with
other members of the Committee, the
Group CFO & COQ, and other members

of management, including meeting with
‘agenda topic owners’ prior to Committee
meetings, ensuring the Committee would
be provided with the necessary information
to enable it to guide, challenge and advise
and, when required, make informed
decisions. | also met privately with our
external auditor, PwC, lead partners and
lead partner at Deloitte, ITV’s provider of
outsourced internal audit, as part of my
ongoing review of their effectiveness.
Pages 134 10 136 describe how the
Committee has monitored and assessed
the effectiveness of the external and
internal auditors during 2027. 1 also met
with ITV's tegal advisers in respect of
ongeing litigation and other legal matters.

The Committee has heen very pleased
with the quality and effectiveness of PwC’s
audit and approach to interrogating ITV's
financial and IT general controls, and
financial reporting and supporting
judgements. Their fresh perspective,
challenge and rigour have drawn the
Committee’s and management's attention
to aspects of the Group’s cantrol processes
that could be strengthened, as well as a
need for renewed consideration of certain
accounting judgements. During the year,
management has taken positive action

to remediate and strengthen the Group’s
internal controls and the Cornmittee
recognises that there is still much to do
inrespect of fullimplementation of

the planned improvements {see pages

132 to 134). The Committee has spent
considerable time reviewing and scrutinising
the Group's finandial results and details of
the significant issues we considered can

be found on pages 129 to 131
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In May, the FRC Tnvited the Committee tc
participate in a project to pilot engagement
level audit quality indicators (AQIs). This
pilot required the Cormmittee (with input
from management) and PwC to identify

a set of AQIs specific to the ITV audit,

Far 2021, we jointly identified 10 AQIs
(submitted to the FRC) that we assessed
following the audit, contributing to cur
overall assessment of external audit
effectiveness, For 2022, we will restrict

the AQls adopted to those that were useful
in the Committee’s assessment of audit
quality, whichis a priority for the Committee.

The Cammittee’s prioritisation of audit
quality is also reflected in the conclusion

of the FRC's Audit Quatity Review (AQR}

of KPMG's 2020 (and last) audit of ITV's
financial statements, The Cammittee was
pleased with the AQR’s conclusion in
respect of those aspects of the audit that
the AQR team focused on. Fwould like to
acknowledge the quality of KPMG’s audit
but also the quality of ITV's finance resource,
processes, approach and transparency inits
communication with the external auditor,
which are all critical to the delivery of an
effective high-quality audit.

As the year progressed, the Committee
requested additicnalitems onits meeting
agendas to ensure it had clear oversight of
the evolving impact of the Group’s strategy
and restructuring on the business plus
emerqing risks. Given the criticality of
technology to the successful execution of
the strategy, and observations from both
the external and internal auditors on the
governance processes related to [T general
controls (ITGCs} and aspects of the controls
requiring strengthening, we increased focus
on our ITGCs. The Committee’s intervention
supported the Chief Technology Officerin
enhancing his central resource, establishing
a Governance, Risk and Controls function,
Another example of the Committee’s
responsiveness 1o new or emerging risks
was the request, supported by the Board,
for animmediate Internal Audit review of
the effectiveness of ITV's journalistic
integrity and standards, prompted by
increased scrutiny of a competitor's past
actions. Other key activities during the year
included the internal auditor tender {see
page 135), reviewing and contributing to
the enhanced frameworks for fraud risk
and Enterprise Risk Management (ERM)
{see pages 129 and 132), monitoring the
progress of ITV Together’ (the HR and
Finance transformation programme)

and TCFD compliance and reporting

enhancements, deep dive risk sessions
relating to pensions, data governance and
privacy, and duty of care (see pages 128 and
133). Anumber of the Cormmittee’s priorities
for 2022 follow on from the Committee’s
key activities in 2021 and are set out below.

Information regarding the Beard's
stakeholder engagement is set out on pages
107 to 113, which also indicates where the
Committee took account of the views of

the Company’s key stakehoiders and
considered their interestsin its discussions
and decision-making. While | had no direct
meetings with ITV shareholders during 2021,
I met with representatives of IVIS, one of the
proxy agencies, to better understand IVIS's
priorities regarding audit committee activity
and reports. In addition, as a member of

the Audit Committee Chair's Independent
Forum steering group in respect of the
consultation an the BEIS white paper on
audit and corporate governance reform,

| participated in very many discussions with
the various key stakeholder groups, This
allowed me to share the insights gained
with the ITV Board and management,
facilitating our detailed response to the
consultation and our initial plans for
implementation of relevant aspects of the
proposals. During 2022, | will seek direct
engagement with key investors on financial
reporting risk and assurance planning.

I hope that you find this report informative
and can continue to take assurance from
the work undertaken by the Committee this
year, We seek to respond to stakehclders'
expectations in our reparting and, as always,
welcome any feedback from shareholders
or other stakeholders.

Margavet Ewing
Chair, Audit and Risk Committee
3 March 2022
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2021 Key Matters

Matters considered at the meetings are set

out on the pages that follow.

Mseiings in 2021

The Committee held five meetings during
the year.in light of the Committee’s
growing agenda, and the scale and pace
of transformation of the business, two
additional meetings have been scheduled
for 2022,

{ri addition to Committee mermbers, the
Chairman of the Board, Executive
Directors, Director of Finance, Group
Finance Controller, General Counsel

and Company Secretary, Director of

Tax and Treasury, Head of Enterprise

Risk Management, Head ¢f Internal Audit
(Delcitte) and External Audit lead partner
{PwC) regularly attend meetings. There
were regular sessians during the year
when the Committee met the external
audit partner and, separately, the Head of
Internal Audit without executives present.

Cur rule

The Committee’s terms of reference,
reviewed annually and last updatedin
July 2021, can be accessed on our website.

The Cormmittee’s principal responsibility

is to oversee and provide assurance to

the Board on the integrity and quality of
financial reporting, effectiveness of audit
arrangements and robustness and effective
operation of internal controls, compliance
and risk management processes. The
Committee meeting agendas are tailored
to ensure emerging topics are included and
to allow for ad-hoc discussion and reviews.
A sunmary of the Committee’s activities
during 2021 {from the date of our 2020
report} and until the date of this reportis
detailed on the following pages.

Annual Review

to evaluate the Committee’s

Financial reporting

5 Ourrole

: Financial reporting:

; + Monitor the integrity of

i published financial
information and review
and challenge significant
financial reporting issues,

. estimates and judgements

-+ Review the

{  appropriateness of
accounting policies

' andpractices

© + Provide advice to the

. Boardonwhether the
Annual Report and
Accounts are fair, balanced
and understandabie and

the appropriateness of the |

going concern statement
and the longer-term

_ viability statement

- Provide advice to the

" Remuneration Committee
on financial reporting
matters and related
judgerments as they affect
executive remuneration
performance ohjectives

During the year, the Committee members
and reqular attendees (including the
internal and external auditors) completed
a detailed and customised questionnaire

effectiveness. The findings in relation
to the Committee were discussed and
shared with the Board. Overall, it was

concluded that the Committee
continued to perform effectively.

Following discussion of the conclusions of
the Committee evaluation, it was agreed
that the areas the Committee should
focus on in 2022 included internal controls
improvernents {particularly financial and
IT general controls); Task Force on
Climate-related Financial Disclosures
{TCFD); other Environmental, Social &
Governance (ESG) related risks and
reporting; and further embedding the
Enterprise Risk Management framework.

Items covered i

Reviewed: ‘

Quarterly, interim and full year results statements, ;
prior to recommendation to Board for approval, H
together with supporting reports from the Group
CFO and COO highlighting all key judgements
and estimates

External auditor reperts, including progress updates, !
to the Committee regarding interim review and full !
year audit

Final draft 2021 Annual Report, prior to
recommendation to Board for approval, including
review of Principal and Emerging Risks disclosure

and assessment that the Annual Report is fair,
balanced and understandable

Assessment of appropriateness of going concern

and viability statements, including management
repor1s on all key judgements, scenario assumptions,
suppaorting analysis/evidence, reporting and
disclosures

Litigation updates, including status reports in respect
of Box Clever and Talpa matters

Reports on potential acquisition earnout liabilities
and performance against acquisition business

case criteria

Pension matters, including pension deficit and
update on projects

-+ Regular tax updates and recommendation of

updated tax strategy to Board for approval
Treasury policies, updates and funding strategy

- Share plan anticipated performance outcomes

forFy21

Developments in financial and corporate reporting,
including the BEIS white paper on audit and corporate
governance reform

= Finance team structure and resourcing, including

strateqy and implementation plans for finance
transformation as part of the ITV Together programime
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Significant audit risks and accounting judgements

Inplanning its agenda and reviewing the
audit plans of the internal and external
auditors, the Committee has taken into
account significant operational and
financial issues and risks which may have
had animpact on the Company’s financial
statements, internat controls and/or the
delivery and execution of the Campany’s
strategy (including changes in the nature
and significance of some of the Group’s
Principal Risks).

Risk of fraud (particularly in revenue recognition)

The Committee focused an assessing
whether management had made
appropriate judgements and estimates
in preparing the Company’s financial
statements, particularly with regard to
the significant issues listed below.
These issues were subject to robust
challenge and debate between
management, the external auditor

and the Committee. The Committee
atso reviewed detailed external auditor

Issue

. The nature of ITV's business,

i including advertising and

. production, means that there
. are potential risks of revenue
. recognition and other fraud,

" including collusion with

. advertisers, facilitation

. payments, fraudulent

' payments to suppliers or

" employees and manipulating
i profits or hiding fraud by use

. of accounting journals.

. Issue

ITV sponsors defined benefit
pension schemes with total
liabilities and assets of over

£4 billion and £3.8 billion
respectively. Significant
actions have been taken to
manage the liability risk and
minirnise the fluctuationsin

* asset values. However, pensicn
liabilities and those assets with
inherent valuation subjectivity
remain significant sources of
risk to the business and
estimation judgement in

- the financial statements.
 Note 3.6 to the financial
statements details the

key risks to valuation of

the liabilities and assets.

'

]

i

Pension defined benefit obligations and assets

Action taken by the Committee

The Committee reviewed management's repert on ITV's fraud
prevention framework and the key controls in place at the
Business Service Centre (BSC) andinits internatignal
businesses designed to prevent and detect fraud, as well

as actions during 2021 and future plans for enhancerment

of the relevant controls, The Committee discussed the steps
management had taken, including designing a fraud detection
process for the specific fraudrisks identified. The Committee
also explored the measures in place, including segregation of
duties ensuring independent review, to mitigate against the
risk of management override of controls.

The Committee alsc reviewed PwC's audit procedures,
including the results of their data auditing techniques for
advertising revenue and journals as well as their conclusions
relating to fraud risk in revenue recegnition with a particular
focus on ensuring appropriate cut-of f of revenue transactions
close to the year end,

The Committee challenged management an the rabustness
of the controls and whether there was sufficient focus on
high-risk and material areas, such as supplier related fraud.

Action taken by the Committae

The Comrnittee received a number of updates on pension
matters through the year, including actuarial valuations,
restructure of the funding SDN Pension Funding Partnership
(PFP) arrangernent and implementation of a low risk long-term
investment strategy for Section A of the Scheme. The
Committee also received an in-depth analysis of the key risks
assaciated with the defined benefit pension scheme liabilities.

The Committee recognised the judgement applied in
determining the fair value of those pension scheme assets
held in pooled investment vehicles, property and longevity
swaps and the beightened level of risk to which this gives rise.

The Committee discussed the risks and the cngoing process

" tomanage, and where possible remove, those risks. The

. Committee also considered the external auditor's review
. of the pension assets and liabilities, including the views of
© PwC's in-house expert valuations and actuarial teams {in

~ respect of key assumptions and methadolegies applied

- inthe valuation of the liabitities and certain assets). PwC

. alsoobtained third party investment manager control

. reports and other supporting evidence to identify any

. inconsistencies in attributed year-end values.

. Naoting that the Pensions Regulator was taking anincreased
" interest in trustee independence, the Committee also
. discussed management’s relationship with the trustee.

ARSI

reports outlining work performed and
any issues identifted in respect of key
judgements and estimates — see the
Independent Auditor's Report an pages
164 to 171. The Committee concluded
there was no significant disagreement
or unresolved issue that required referral
to the Board.

Qutcome/future actions

The Cemmittee agreed with management’s
assessment that the overall control framewaork
remained effective and, with a focus on high-risk

and material areas, additional controls introduced

had rnitigated risk. The Committee concluded
that the Group's revenue recognition proceasses
included arobust control framework to
effectively mitigate the risk of material fraud
and was satisfied with the work undertaken by
PwC in also reaching this conclusion.

The Committee supported management’s
2022 plans to continue developing the fraud
prevention framewark.

- CQutcome/future actions

© The Committee reviewed the key pensian
" objectives identified by management and

was satisfied that the strategic actions being

. undertaken by management to achieve those
< ghjectives and to continue to mitigate risks
© were appropriate and robust. The Committee

¢ was satisfied as to the accuracy and

. appropriateness of the defined benefit pension
* schermes' reported accounting position and

impact on the financial staternents.
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Exceptional items including Alternative Performance Measures

Issue

During 2021, management
i propased a number of matters
to consider classifying as
exceptional iterns. (See note
2.2 to the financial statements
for a summary of exceptional
items in 2021.) (See an
explanation of the exceptional
itams policy on page 188.)

Issue

ITV is subject to ongoing legal
disputes where the outcome
is not certain, including the

 quantum of liability in respect
of the Box Clever pension
scheme deficit.

Other significant issues

H

¢ Action taken by Committee

The Committee continued its increased scrutiny of the
applicaticn of the Group's policy on exceptional items,
spending considerable time reviewing and challenging
rmanagemeant’s classification. The Committee scrutinisedin
particular the definition of reorganisaticn and restructuring

i costs qualifying to be disclosed as exceptional items and

took into account the views of the external auditor. The
Committee requested management review the policy to
provide additional clarification.

The Committee alsa took into account the results of the FRC's
‘thernatic review' of Alternative Performance Measure (APMs),
noting that elements of ITV's APM disclosures were highlighted
as best practice, based on the FRC's limited scope review of the
disclosures in ITV's 2020 Annual Report. As part of this review,
the FRC also wrote to the Chairman, noting instances where
our disclosure regarding APMs could be improved, including
clarifying the labelling of APMs and changes to the prafit

to cash conversion ratio calculation. The Committee
considered the disclosures regarding APMs in the 2021

: Annual Report, ensuring they reflected the comments

i

Legal provisions — Box Clever

andrecommendations of the FRC

Action taken by Committee

Througheut 2021, the Committee reviewed updates on the
Box Clever case and liability from the General Counsel and
Company Secretary and Group CFO & COO0. in addition, the
Committee Chair metwith the external legal advisers and
actuaries supparting ITV to understand their perspectives
on the dispute.

The Committee considered the response of and management’s
interactions with the Pensions Requlator, views of external
actuarial and legal advisers and the level of pravision for the
case, noting that it would be important to make full disclosure

- ofthe high level of uncertainty of the final outcome and the

legal process, which could continue for a number of years.

Acquisition-related liabilities

i Outcome/future actions

Following management's response to the :
i Committee's challenges, the Committee was
i able to approve the revised policy and conclude

that the final approach taken was appropriate,
including fully recognising the observations
raised by the FRC.

The Committee also recognised that
management had continued to challenge itself
and exercise discipline on the categorisation
of costs as excepticnal items, ensuring that the
policy had been applied in a consistent and
disciplined way and the amounts were clearly
disclosed in the Annual Report.

The Committee noted that it would continue
to review the exceptional itemns policy and
definitions regularly, cansidering evolving
requlatory scrutiny.

Qutcomesfuture actions

The Committee agreed that the best estimate
provision and disclosure had been made inrespect |
of Box Clever, supported by the advice of the

; Company's actuarial and legal advisers, and

based on the IAS 19 valuatian as well as the latest
available infermation regarding the pension !
scheme (received by the Company during 20271),

and most likely outcomes. See note 3.5 to the
financial statements.

1isue

The complexity and potential
scale of the expected earnouts
of company acquisitions can
result in the potential total
liability for earnouts being

a significant business liability.
This was particularly the case
with the Talpa acquisition,
which was determined and
settled during the year.

¥ el o

- Action taken by Committee

- The most material acquisition earnout liability for ITV retated

to the acquisition of Talpa. The Committee received regutar

. updates regarding management's estimated range of possible
" final Talpa consideration, supported by the conclusions of

external experts and advisers, On receiving the independent
arbiter’s final conclusion on the amount due to the vendaor in
respect of the Talpa earnout, which resulted in an additionat

- €125 million payment above the amount previously provided,

the Committee received a detailed analysis of the judgements

. that had nat been determined in accordance with the Group’s

expectations and the reasons for this {and any lessons to be
learnt from this which should be considered in negotiating and
manitering future acguisitions}.

The Committee also received a detailed update on the post-

- acquisition performance of all significant previous acquisitions,

inctuding performance against the main earnout clauses,
expected returns oninvestment and key strategic and

- intangible benefits.

© Outceme/future actions

The Committee was satisfied that, with regard to
! the Talpa final payment, the additional amount

payable, resulting from the inclusion of certain

. strearns of revenue excluded from management's

initial estimates, was within the quantum of the
range of the potential final determinatian of the
liability as previously disclosed.

The Cornmittee ensured clear disclosure in the

annual Report of the range for all of the patential
outstanding earn out liabilities. See note 3.5 to

. the financial statements



Governance

I
Tax -IR35

Outcame/future actions

_ Issue : Action taken by Committee : .
" rrom April 2020 the ¢ The Committee considered updates from management on The Committee considered and supported ,
responsibility for undertaking ° developments in the application of IR35 and HMRC's position  ; management’s proposed increased provision i
. IR35 employment status . asregards the tax status and treatment of ‘front of camera’ » and proposed accounting treatment, taking into
" assessments, and where ;. presenterswho were not employees. The Committee i account the external auditor’s views.
necessary withholdin i reviewed the status of discussions with HMRC at the half ! .
! Y . g : L S i The Committee acknowledged that the outcome
© PAYE and paying NICs, . year and supported the provision of £3 million to cover i \ L . :
s ) o i of ITV's negotiations with HMRC and the i
passed to the employer, . historical liahilities. . T , , ;
rather than remainin ) implications for the relevant ‘front of camera ;
L e g . * During the latter part of 2027, the Committee considered individuals and the Company would be kept
. withindividuals and their . , ; 5 : i
. further updates demonstrating the change in HMRC's under review.

ersonal service companies. . " . . :
P P - position, following the outcome of certain non-ITY related ;
' H

tribunal cases, since the half year. Given the developments,
management proposed a significantincrease in the provision
- for these liabilities to £36 millicn, mostly related to prior .
. years. Managerment proposed to classify those amounts
related to prior years as exceptional costs given their |
rmateriality and nature.

Going concern and viability assessments

Issue - Action taken by Committee Qutcome/future actions H
. 5 '
" Inlight of the continuing . The Committee reviewed and challenged management’s Following this thorough assessment, the a
. uncertainty over the economic : process and assessment of going concern, longer-term Committee considered the extent of the
| recovery and the evolving . prospects and viabitity by considering forecast cash flows,base | assessment made by management to be ;
impact of the pandemic, . tase and downside scenario analysis, the results of further appropriate and recommended the draft :

testing of those scenarios, and other principal risks, including viability statement and related disclosures (for
inclusion in the 2021 Annual Report) for approval
by the Board. The Comrmittee also concluded that
it remained appropriate to adopt the going
concern basis of accounting in preparing the
consolidated financial statements without
amaterial uncertainty, and that the disclosure

. statements as well as seeking in the Annual Report, in respect of the Group's

- impartial external views on ability to continue as a going concern, was

. ATV's viability. Accepting management’s respaonses to the challenge, the appropriate. See pages 178 and 179. :
: © Cormmittee agreed that the three year period selected for : '

. . . A The Committee will continue to monitor the Group’s
: the viability outlook was the appropriate time period. . . o
going cancern basis and viahility assessment.

the Committee felt it was
important to again apply . continuing uncertainty in the economic recovery.
enhanced scrutiny to
management’s assumptions, !
stress testing and scenario
analyses supporting the

: going concern and viability

Inreaching its view, the Committee also cansidered: (i) analyst
and other expert commentary te understand the wider market
views on the Group's future financial performance and viability;
{ii) financial forecasts (jii) the Group's financing facilities
including covenant tests and future funding plans; and (iv)

the external auditar’s findings and conclusions on this matter.

. The Committee also considered the adequacy and accuracy
of the disclosures in the 2021 Annual Reportin respect of
the Group's ability to continue as a going concern and its
future viability.
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Risk management and internal controls

. CQurrole

* « Assist the Board to

© establish and articulate
averall risk appetite and
aversee and advise the H
Board on specific strategic |
risk exposures and

T mitigations

* « Review the risk
identification and
mitigation processes
and undertake deep dives
into high-risk business

| areasorprocesses

.+ Review the effectiveness |

. of the internal control
and risk management

I processes

© + Oversee appropriate

- whistleblowing and fraud
prevention arrangements

Items covered

Reviewed:;

i + Biannually, principat and emerging tisks and

uncertainties and associated mitigations

- Progressin implementing the enhanced
ERM framewark

+ Progress toimprove operaticnal risk management
capability for security, duty of care, and crisis
management areas

+ Insurance arrangements and policies, including
how those support mitigation of principal and
other financial risks

+ Progress to implement the financial controls
framework and effectiveness review, including
update on ITV Together programme

i - Ongoing programme of imprevements to technology i

and IT related controls and governance environment

+ Mapping of the internal audit plan to key principal
and operational risk areas to understand assurance
coverage

+ Outcome of the work of internal audit as part of
delivering the annual plan

- Implementation of updated Speaking Up policy and
report on actions taken actions taken to strengthen
Speaking Up processes and increase awareness
across the arganisation

- Data privacy and governance update

: » Biannually, compliance framework and meonitoring
i = Group Approvals Framework and M&A approvals

pracess and approved amendments

Undertook deep dives on the following key principal
and operational risks to understand and challenge the

; related governance, risk management, mitigation,
© controls and compliance with risk appetite around
- those risks:

+ Duty of care and health and safety

. » Pensions risk management

* » Data privacy, security and strategy related risks,
.+ Compliance framework, incorporating the anti-

bribery and corruption risk assessment

.« Fraudrisk and fraud prevention, detection and

TV plo o 20l G 7o Lo

centrols framework

Risk management

During 2021, the Committee continued to
consider the precess for identifying and
managing risk within the business and
assisted the Board in relation to compliance
with the UK Code and FRC quidance.
Recognising the evolving nature of the

risk landscape and the unprecedented
challenges presented by COVID-19,in
2020TV began a project to improve the
enterprise risk management framewark.
During 2021, ITV continued to build cnthe
refreshed framework, to improve the way
risks are identified, managed and reported
to the Board. Embedding the enterprise risk
management framewaork and assessing
management’s response to the material
risks 1o ITV was an area of continued focus
during the year, with the Committee
providing challenge and direction as
appropriate. The Committee Chair also
regularly met with management and the
Group Risk team to further understand
progress and provide guidance on the
implementation of enhancements. Further
infermation onITV's risk management
approach, including details of our principat
risks and our processes for identifying and
responding to principal and emerging risks
are setouton pages72to 87

Internal controls

The Board has overall responsibility for
overseeing and reviewing the effectiveness
of the Group's framework for financial,
compliance and operating internal controls.
The Governance Report within this 2021
Annual Report provides many examples

of how the Board monitors the
effectiveness of the internal operating
controls - for example, please see the
Non-Financial Information Statement

on pages 70 and 71. For example, the
Cornrnittee received updates on the

IT control environment, cyber security

and compliance framework.

Throughout 2021, on behalf of the Board,
the Cormmittee has continued ta review

the Group’s compliance policies, procedures,
global monitaring activities, business risk
assessment plans and results, including

the operation of and reports to the
independent third-party {Safecall)
managed whistleblower hotline.

The Committee also supports the Board

in assessing the effectiveness of the
framework in respect of financial controls.
The primary responsibility for the operation
of the framework for internal cantrotis
delegated to management. The framework
can only provide reasenable and not
absclute assurance against material
misstatement or loss. Key control
procedures are designed to manage

rather than eliminate risk.
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Data privacy

Enhancing the way datais used across the business remains a core element of detivering {TV's More
than TV strategy, and in 2021, the business introduced an ambitious transformational programme
to deliver this ambition. Given this focus for the business, one of the continued areas of scrutiny for
the Committee in 2021 was overseeing the risks and associated practices related to data privacy
and governance, to help deliver cur ambition in a safe and compliant manner,

The Data Protection Officer and her team have been focused on enhancing the Group's data
protection framework, which has included warking closely with the Chief Data Cfficer toimplement
effective data mitigations to ensure ITV is able to leverage data in an appropriate way when
delivering its data strategy. The Committee stressed the need to ensure that data privacy and cyber
specialists are embedded into the data transformation programme, to support embedding privacy
and security by design principles into new processes and activities from the outset, and this has been
akey enhancement implemented during 2027

The Committee and management reccgnise that the digital transformation the Group is undergoing
requires close scrutiny, given the significant changes and cultural shifts taking place across the
business. During the year, the Committee reviewed and discussed deep dive reports an the
interconnected risks associated with data protection, security and cyber, and data strategy to
understand what risks couldimpact an our compliance position or could resultin ITV being unable

to extract value from our data. In addition, an internal audit review was performed on the data
strategy governance arrangements in crder to understand how key programme and change risks are
being managed. The Committee has requested a further internal audit for 2022 to gain independent
assurance on the development of the data pretection and governance framework.

Duty of care

The Committee received anin-depth report on steps taken to enhance Duty of Care processes and
reduce the risk posed by Duty of Care issues. This included a 'deep dive' into both the ITV Studios

and M&E Duty of Care risks. The Committee welcomed the progress made and active steps taken

ta reduce risk through management's Duty of Care frammework review and enhancement project,
with the support of external experts. Enhancements included a Participants' Assistance Programme
cutlining appropriate levels of aftercare for participants in high-risk shows and the use of
appropriately qualified clinicians to work on programmes. The Committee enceuraged further

steps being taken to ensure that the business is operating within an acceptable level of risk appetite,

Internal financial controls

During 2021 the Committee has overseen the design and implermentation of improvements to ITV's
financial reporting controls framework, A Head of Financial Governance and Cormpliance was
recruited in 2021 and, together with her team, is responsible for designing and implementing the
controls operating modet and leading the risk and controls workstream on the HR and Finance
Transformation Programme (ITV Together). The core components of the controls operating madel
include performing annual scoping and risk assessrments (define), design and implementation of
the financial reporting controls framework and associated policies (optirmise), delivery of focused
training sessions and communications to further enhance the risk and controls culture {embed) and
finally leveraging technology to facilitate real-time moenitoring and testing (assure). By the end of
2021, the tearm had made significant progress against the define, optimise and embed components
of the controls operating modet and will be focusing on strengthening iITV's monitoring and testing
approach to financial controls in 2022. Fer the subsidiary companies, control operating model
paseline activities are underway.

The Committee Chair met regularly with managermnent and the Financial Governance and
Compliance team to receive more detailed updates on the control operating model implementation
and ta ensure that the Committee’s key concerns were being appropriately addressed. Similarly,
external consultants were alse engaged througheut the year to review the design of the financial
reporting controls framework to ensure it is fit for purpose and in line with Committee of Sgonsoring
Organizations (COSO) principles. The Committee welcomed the actions taken by managerment and
the plans to continue enhancing the financial controls (and related IT general controls) across the
Group and will closely monitor the ongeing improvements during 2022,

Further, ITV continues ta address the key improvement cpportunities identified in relation to
its IT environment (including legacy systems), prioritising its IT controls over financial systems.
Throughout the year, the Committee abtained regular progress updates in respect of this area,
providing independent challenge on the roadmap, including prioritisation of activities inlight of
ITV’s digital transformation strategy.

The Committee is satisfied that the Group's
internal financial controls operated
effectively throughout the year. This

was principally based on a programme

of internal audit reviews, monthly Greup
review of subsidiary batance sheets,

and independent review of monthly
management self-assessments submitted
by subsidiary companies. In addition, iTV
runs a suite of automated analytics that
enable manitoring of financial transactions
across Group systems and monthly
exceptions management,

The updates to the fraud prevention
framework were presented to the
Committee ta reflect the ongoing changes
to the processes and cantrols within the
BSC, and their increasing use of third-party
tools and data analytics to proactively
monitor fraud risk. Plans to further develop
the fraud risk management framework
across the business were also discussed
and guided by the Committee.

The Committee is canscious of the key
risks and impact that significant change
programmes will have onTV's control
enviranment, and therefore, has received
regularupdates from management and
assurance from specificinternal audits on
key projects. Given the global scope and
magnitude of the ITV Together programme,
the Committee has closely monitored the
programme’s progress and has provided
strong governance and robust challenge
1o support management in its delivery. In
2022, the Committee intends to continue
with focused bi-annual sessions with the
programme sponsors and leadership team.

Speaking Up

The Committee reviewed the roll-out of
the new Speaking Up policy and the revised
elements of the framework. Whilst pleased
with the improvements and progress made,
the Committee also recognised that there
is a need for a continuing programme to
drive awareness and regularly refresh

and communicate on Speaking Up. The
Committee received a detailed report on
any significant issues raised during 2021

via the independent whistleblewing facility
or other channels available within ITV.

The report included an assessment of any
identified trends in complaints, the nature
of any noteworthy allegations, the corrective
measures implemented to address
substantiated complaints, and the process
applied to triage and correctly investigate
complaints. The Board also received this
report. The Committee also considered

the actions taken by management as

a result of the investigations' canclusions
and recommended additional actions where
appropriate, overseeing the investigation

of all significant issues reported.
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Taking into consideration the Committee’s
recommendations, during 2022 there

will be a more targeted approach to
communications and awareness campaigns
for different parts of the business,
recognising that different cultures,

the current change agenda and evolving
strateqy allimpact the number and type

of concerns raised by employees.

Climate-related governance

The Committee plays a key role in the
governance of climate-related risks and
opportunities and reporting against
environmental and climate risk related
regulatory reporting requirements. In

2021 the Committee discussed progress

in respect of the Group’s strategy for
compliance with TCFD on three occasions,
including a focused session onITV's progress
in reporting against the TCFD framework,
with PwC's input. Management set out its
progress in meeting the requirements
acrass the four pillars of the key TCFD
disclosure recommendations and
presented draft Annual Report disclosures.
This enabled the Directors to consider

the climate-change risks and transition
risks associated with achieving the Paris
agreement goals, when preparing and
signing off the Annual Report and Accounts.
The Committee also reviewed during the
year the methodology and internal quality
assurance processes over GHG emissions
reporting, following the implementation
of a new environmental reporting system
across ITV.

The Committee is encouraged by the
significant progress made by management
to meet the minimum requirements for
TCFD disclosures, and in starting to deliver
against ITV's ambitious environmental
targets. The Committee will continue

to monitor progress to enhance TCFD
reporting to move from minimum
compliance to best practice and ensure
that robust plans and rcadmaps are in
place to meet the commitments and
targets provided. In addition, for 2022,
the Committee has requested external
independent assurance over emissions
reporting. A key area of focus for the
Committee during 2022 will be ensuring
the Company responds appropriately to
the rapidly changing and new requlations
and reporting requirements.
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Climate-related governance

: Ourrole

. Review of ITV's global

. environmental and climate
. risk mitigation strateqy,

. targets, progress and

i reportingin line with the

¢ Task Force on Climate-

: related Financial Disclosures
: (TCFD) and other

¢ environmental reporting

i requirements.

! Assessing the integrity of

! thetargets and dataincluded
! inthe reporting and obtaining
i appropriate assurance on

: its completeness,
reasanableness and accuracy.

Internal audit

¢ Ourrole

Monitor and review the

effectiveness and

:  independence of the

¢ internal audit function

- Review and approve the
internal audit plan and
moenitey its
implementation,
approving any
amendments to the plan

i - Review the continued

! appropriateness of the

-

: Items covered

outsourcing of the internal ;
audit function, oversee the !

tendering of the internal
audit contract and
approve the appointment
of the internal auditor and
the remuneration and
terms of engagement

oy aushiiors

Reviewed:

Items covered

Y

methodology and internal quality assurance
processes over Greenhouse Gas (GHG)
emissions reporting

progress towards repeorting against the TCFD
framework, including ITV climate scenario
analysis and consequential risks and impact
{including financial)

roadmap to achieve Net Zerc and other
environmental commitments and targets

Performed an assessment of internal audit
independence and effectiveness

Reviewed and approved the internal audit charter
Approval of the 2021 internal audit plan

Review of reports fram the internal auditor, including
areview of activity, key conclusions and
recommendations arising from audits, status reports
on action plans and regulatory and programme
compliance

Annuat review of risk acceptance of audit findings
Meeting regularly with the internal auditor in the
absence of management ;
Assessment of the appropriateness of ITV's current
outsourced medel for internal audit and approval of
management's proposal to proceed with an internal
audit tender

Oversight of the internal audit tender process and
approval of recommendation {following a full RFP
process) to appeint EY as the preferred supplier for
Internal Audit services from 1 April 2022

internal audit is assessed aver the year

The Group'sinternal audit activity is
currently outsourced to Deloitte LLP
(Deloitte), who report directly to the
Committee. The Committee continues
to support ITV's current madel of a fully
outsourced internal audit function,
which allows best practice in terms

of risk-based approach and auditing
techniques, continuous robust and
independent challenge, and the use
of spedialists in high-risk areas and
across the various geographies.

The Committee has kept under review the
internal audit relationship with Deloitte and
the procedures to ensure that appropriate
independence of the internal audit function
is maintained. The effectiveness of the

using a number of measures, including

the Committee’s private sessions with

the internal audit partners, reports

from internal audit on the development
and delivery of the internal audit plan,
communication of results of reviews
performed and the completion of

agreed actions arising fromreviews. The
Committee also undertook a focused review
of the effectiveness of the auditor, which
included a private discussion between the
Committee members, Chairman and Group
CFO & COO (who alsc represented
management's views cn the quality of the
internal audit provision). The discussion was
guided by a series of questions circulated by
the Committee Chair, which included
internal auditor independence and
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objectivity, resourcing, involvement in
business discussions onrisk, and
communications between the internal
auditor and the Committee. Having carefully
censidered the findings arising from the
deliberations and measures described
above, the Committee was satisfied that
the quality, experience and expertise of
the internal auditor was appropriate, the
internai auditor remained independent of
management and the Group was receiving
an effective internal audit service,

As Deloitte had been ITV's internal auditor
for a number of years and in line with
recomimended practice, in 2021 the
Committee oversaw a competitive tender
pracess far internal audit services, led by

a panel composed of Committee members
and management. As part of the tender
process, TV issued a formal Request for
Proposal {RFP) to five audit firms and two
firms {one being the incumbent) confirmed
a willingness to participate in the process.
The evaluation criteria were pre-agreed in
the RFP, whichincluded quality and clarity
of internal audit approach, demonstration
of a challenging and sceptical mindset, the
depth of understanding of [TV's business,

its industry sector and related risks, team
experience (including specialist and
geographical rescurce), and an assessment
of independence and objectivity. The two
firms prepared detailed written proposals
and presented these to the panel. Following
arobust assessment of the proposals
against the evaluation criteria, the panel's
view was that both firms could undertake
high-qguality internal audit reviews for

ITV. However, in light of ITV's strategy

and the need to safequard the continuing
independence and objectivity of the internal
audit, the panelunanimously recommended
to the Committee the appointment of EY,
which the Committee approved. A key focus
for the Committee in 2022 will be ensuring
a smooth and effective transition of the
internal audit services to EY, including
ensuring full internal auditor independence
and objectivity and the development of an
appropriate audit plan for the final nine
months of 2022,

Prior to the start of the year, the Committee
considered and approved the 2021 internal
audit plan for operational, financial and
technology controls, which was structured
toalign with ITV’s strategic drivers and
principal risks. Audits continued to be
nerformed remotely through 2021, with

a view to site visits resuming in 2022, where
possible. 14 internal audits were completed
for the year, (with a further four to be
presented to the Committee) covering,
amongst other areas and controls,

certain aspects of operationat risk
rnanagement, core treasury processes,
Global Entertainment integration,

External auditor

: Qur role - Items covered
i . Oversee the relationship ¢ »

© with the external auditor !

: « Review the quality and L.

;. effectiveness of the

| external audit, including Qe

i approval of the annual Q.

i audit plan, and the -
procedures and controls | »

designed to ensure auditor © -
:  independence and ;

:  objectiveness i
¢« Review and make ;
recommendations tothe | «

Board on the tendering

of the external audit :
contract, and the Q-
appointment,
remuneration and terms
of engagement of the
external auditor

Broadcast and Technclogy contract
management processes, the Health &
Safety framework across UK and
international businesses, ITV Netherlands'
compliance with key financial cantrols
and Group minimum standards,
management’s approach te monitoring
of culture and assessment against ITV
values, Group data strateqy (readiness
review), and a review of the processes

in place over journalistic standards and
integrity of content. The internal audits
performed provided assurance over areas
deemed to be of greater risk and relative
importance to the Groupin 2021.

The internal auditor also pravides the
Lommittee {and theretore the Board} with
valuable insight on the culture across the
Group and the reflection of the Group’s
values by management and other
employees, A cultural assessment is
routinely incorporated in audit ratings.

The Committee is satisfied that, during
2021, delivery of the approved internal
audit strategy and plan provided timely and
appropriate assurance on the effectiveness
of controls in place to successfully manage

relevant Group principal risks. The successful
transition from Deloitte to EY as the internal

audit provider in 2022 will be an important
Committee responsibility to ensure
continued confidence in an effective
internal audit.

Auditor opinion on FY21 financial statements
Recommendation to reappoint PwC at 2022 AGM
Approval of revised non-audit services policy
Approvat of 2021 audit fee proposal

Review, challenge and subsequent approval of H1
audit review and FY21 audit strategy/plans
Consideration of PwC's transition observations
throughout the year

Consideration of the ongoing independence of the
external auditor and the evidence of quality and
effectivenessin the delivery of the audit

Review and approval of proposed external audit
quality indicators (AQis) and subsequent
consideration of performance against these post
the FY21audit

Meeting with the external auditar in the absence

of management

Pw(C's reports on the H1audit review and FY21 audit
progress, conclusions and findings

External suddit offectivennss and quality
The Committee is cognisant of the fact that
assessing audit quality is a key responsibility
within its remit which stakeholders lock to
the Committee to discharge. Set out below
are the spedific areas which the Committee
focused enin assessing audit quality,
including relevant outcomes:

+ External evaluations of auditor and
FRC's Audit Quality Review (AQR): The
Committee received a summary from PwC
of the FRC's latest report on audit quality
asitrelated to PwC with the lead audit
partner providing details of the conclusions
cn both FRC AQR reviews and Pw( internal
quality reviews of audits he had led.

- Identification of Audit Quality
Indicators (AQIs): Following publication of
the FRC's thematic review on AQIls in May;,
ITV agreed to participate in a pilot project
for the FRC on AQls. The Committee
discussed the FRC's example AQls and how
the AQls might be measured, particularly
as some would require qualitative
measurement. Acknowledging the
challenges of setting meaningful AQls
(particularly in the first year of Pw{ as
the external auditor), the Committee
agreed AQls that took into consideration
the experience of the engagement team,
technolegy used in the audit, sharing of
insights and communication with the
Committee. The Committee found these
AQls helpful in discussions with PwC
regarding audit quality, however will
continue to work towards finessing these
as appropriate. Management and PwC
will discuss the extent to which each AQI
worked and was useful, with each other
and with the FRC during 2022.
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+ Audit plan and strateqy: The Committee
discussed PwC's detailed audit plan and
strategy including the intended scope
of the audit, identificaticn of significant
and elevated audit risks and the level of
materiality proposed. The Committee
welcomed the inclusion of ITV's US
business as a full scope audit and,
following discussion and challenge,
agreed the methodology adopted for
determining materiality and the scope
of the audit in respect of ITV's other
international businesses. This also
included considerable challenge of the
audit fee proposal. The Committee
recognised that it had been developed
‘bottom up’, took into account the
transition procedures required and
properly reflected the effort required
to deliver an audit of the quality required
by the Committee and ensure that
Pw{ received a fair, sustainable fee and
financial return that supports this. The
Committee sought assurance that PwC
would liaise with management post
the 2021 audit to identify aspects of
the audit process, from both the auditor
and management perspective, where
efficiency and effectiveness
improvernents could be made.

The Committee subsequently
approved the fee proposat.

Auditor’s reporting {written and verbal)
to the Committee: The Committee
reviewed the effectiveness of the audit
throughout the year, taking into account
{amangst other things) the detivery of
the approved audit strategy, approach

to adjusting the audit to reflect changes
inrisk assessment during the year and
insight and robust challenge arcund the
key accounting judgements andin dealing
with management,

Interaction with auditor: The numerous
interactions with the auditor provided
the Committee with an insightinto the
guality of the audit process and the audit
team, and with the opportunity to assess
the auditor’s challenge of management's
views. The Committee felt that PwC
chalienged management robustly

on key judgements and estimates,
accounting treatments and disclosures,
for example in relation to deal debt,
acquisition earnouts, royalty accruals,
going concern underlying assumptions
and the Box Clever provision.
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- The Committee also reviewed Pw('s 2021
transparency report, particularly to assess
and understand firm-wide mechanisms
to support quality assurance and AQls to
determine whether the firm's culture and
ethos supports the appropriate facus on
audit quality.

«+ Internal evaluation session: Drawing
the above assessments together, and key
to the determination of a high-quality
audit, was an internal assessment session
attended by the Committee members,
the Beard Chairman and the Group
CFO & COO regarding the external auditor
towards the end of the audit. It was felt
a confidential and structured discussion,
rather than a questionnaire survey, would
enable a more open evaluation. This
session was informed by circulatingin
advance the themes to be coveredin
the meeting, which included the audit's
planning and strategy, execution of the
agreed process and conclusion, team
performance and communications,
firm-wide procedures (including
resources, support and culture), and
insights and reporting PwC shared with
the Committee. The Group CFO & COQ's
input to this session was informed by
a prior rmeeting with relevant members
of the finance team, and other teams,
to ensure that feedback was obtained
from alltevels and divisions of the finance
team that interacted with PwC. The
Committee spent time discussing the
degree of challenge and robustness of
approach to the audit.

The assessments above enabled the
Committee to conclude inits evaluation
session that PwC has provided a high-
quality audit, questicned key accounting
issues, and exercised professional scepticism
inits challenge of management’s
assumptions, judgments and assertions.
The Committee appreciated in particular
the quality of communications between
the auditor and both management and the
Committee, PwC’s transition observations,
and the constructive challenge supported
hy the effective use of Pw( internal experts
and specialists, exemnplified by the openand
frank views and useful recommendations
set outin the IT general controls review,
Follewing the Committee’s assessment
session, the Committee Chair and Group
CFO & CCO hetd a meeting with the

PwC lead audit partner to discuss the
findings of the assessment and further
opportunities to enhance the external
audit process for 2022,

Audit tender and rotation

Inlight of the length of the former external
auditor's (KPMG) tenure, in 2019 the
Committee led a tender process for the
appointment of the external auditor,

with the appeintment of the new external
auditor, PwC, effective from 1 January 2021,
The current PwC audit partner, Jonathan
Lambert, has been in place since the
beginning of PwC's tenure at ITV. The
Company will put the external audit
contract out to public tender at least every
ten years and will seek the rotation of the
audit partner in line with regulation and
prafessional and ethical guidance.

The Company canfirms that it has complied
with the provisions of the CMA's Statutory
Audit Services for Large Companies

Market Investigation (Mandatory Use of
Competitive Tender Processes and Audit
Committee Responsibilities) Order 2014

for the financial year under review.

Independence and objectivity

In addition to the above assessment of
the effectiveness and quality of the audit,
the Committee seeks to assess and ensure
the objectivity and independence of the
external auditor through:

- Focus on the assignment and rotation
of key personnel

- The adequacy of audit resource

- The Pclicy on the Independence and
Objectivity of the Audit Independence
policy (updated in 2027), which includes
a policy on the provisicn of non-audit
services and the hiring of former
external auditer employees

Non-audit services

During the year, the Committee reviewed
and agreed revisions to the non-audit
services policy contained in ITV's Policy

on the Independence and Objectivity of
External Auditors. This ITV Policy is
available on the governance section

of ITV's website: www.itvplc.com/investors/
governance/policies.

In accordance with this Policy, in the 2021
financial year, the Company incurred fees
for non-audit services of approximately
£155,000 (2020: £295,000) which related
principally to the review of the interim
financial information (2020: £215,000).
The £80,000 additional fees incurred

for work by KPMG in 2020 were in
respect of audit related assurance over
the government salary compensation
scherme in the Netherlands. The services
are permissible under the 2019 £thical
Standard, and are considered to be

a closely related non-audit service.
Forinformation on audit fees see

note 2. to the financial statements,
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Commitive corchusions nag
canfirmatians

Fair, balanced and understandable

The Board is required to provide its opinion
un whether it considers that the Company's
2021 Annuat Report and Accounts,

taken as a whole, are fair, balanced and
understandable, and provide the
information necessary for shareholders

to assess the Company’s position and
performance, business model and strategy.

The Committee discussed the preparation
of the Company’s 2021 Annual Report
and Accounts with the Beard. To support
the Board in praviding its opinion, the
Committee considered the assigned
responsibilities for content and overall
cohesion and clarity of the Annual Report
and Accounts and assessed the quality

of reporting through discussion with
management and the external auditor.
This included ensuring that feedback
from stakeholders and other individuals
had been addressed and that examples
of best practice had carefully been
consideredin the context of the Group,
Specific areas of challenge included the
presentation of exceptional items, the
equal prominence of GAAP and non GAAP
financial measures within the front half
of the Annual Report and Accounts and
the description of geing concern and
viability statement assumptions.

The process included considering each

of the elements (fair, batanced and
understandable) on an individual basis

to ensure our reporting was comprehensive
in a clear and consistent way, and in
compliance with accounting standards
andrequlatory and legal requirements
and guidelines. The reviews carried out

oy internal functions within the Caompany
and independent reviewers have been
undertaken with a view to ensuring that
all material matters have beenreflectedin
the Company's 2021 Annual Report and
Accounts and that they correctly reflect:

- The Company's position and performance
as described on pages 32 to 47

+ The Company's business maodel as
described on pages 24 and 25

+ The Company’s strateqy, as described
onpages 22and 23

Following our review, we advised the
Board that the Company’s Annual Report
and Accounts for the year ended

31 Decemnber 2021 were fair, balanced
and understandable.
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Remuneration

”Report i

Mary Harris, Chair, Remuneration Committee

In this report

The purpose of this reportis to set
out for shareholders the principles
and policy we apply to remuneration
for our Directors and to update you
on how we have applied these for
the financial year ended 31 December
2021. Thereportalso aims to
demonstrate how pur current
approach and our Remuneration
Policy align with our strateqgy,
support the retention of key

talent and reward them for strong
performance.

Read more

Dear Shareholder

This has been a year in which the business
continued to execute its More Than TV
strategy and delivered a strong set of
financial results, notwithstanding the
ongoing challenges presented by an
uncertain rmarket. We are extremely
grateful to all colleagues for their hard
work and commitment.

As the Company entered 2021, the UK

was still facing considerable uncertainty
as a result of the pandemic. While COVID
continued to pose many challenges, the
resilience and team spirit of cur colleagues
mearis that the business remained steadfast
in executing our aim to be a digitally led
media and entertainment cormpany that
creates and brings our brilliant content

to audiences wherever, whenever and
however they choose.

ITV Studios has delivered a strong financial
and operational performance as it has
continued 1o diversify by genre, geography
and customer. It produces a broad range of
quality programming that forms a core part
of the content offering on our own channels
and streaming services. In addition,
two-thirds of ITV Studios revenue comes
from external custormers. Our Media &
Entertainment business is the home of

our family of channels and platforms.

It is predominantly advertising-led and we
continue to build on our close relationship
with advertisers and are in a powerful
position te provide them with more creative
marketing opportunities on linear and
addressable advertising on streaming.

In addition we have a growing subscription
business in the UK and internationally.
Oelivery across the portfolio of channels
and platforms has contributed to M&E's
significant success in 20271 The advertising
market proved to be more bugyant than
forecast at the start of the year and the
business has outperformed expectations.
Total external revenue grew strongly up
24%, adjusted EBITA was up 42% at £813m
and earnings per share increased by 40%.

The Board reccgnises thie importance of
the ordinary dividend for ITV shareholders
and we were delighted to reinstate it with
a propesed 3.3p final dividend for 2021,
Our ability to pay a dividend has been
supparted by our strong balance sheet
and free cashflow.

Sur approach €0 pay

Qver a sustained period the Committee has
sought to take a measured approach to pay.
In 2018 and 2019 discretion was exarcised
to scale back incentive outcomes, andin
2020 quick proactive steps were takenin
respanse ta COVID by cancelling bonus
awards. The Board and Management Board
alsa voluntarily reduced salaries and fees
by 20% for seven months in 2020.

In 2021, we proposed a new Remuneration
Policy to our shareholders to take into
account our strategic priorities and the
highly cyclical nature of the sectar.

After an extensive review and shareholder
consultation process we concluded that
annual grants of restricted shares provided
a more effective mechanism for aligning
executive and shareholder interests over
the long term.

This alternative structure is simple.

It reflects practices in the global talent
markets in which we operate, rewards
strategic investrment that delivers lang-
term sustainable performance rather than
short-term gain, and enables the business
1o remain agile in a dynamic and cyclical
sector where viewer behavigurs continue
1o evolve.

We were delighted 10 see that 92%
of shareholders supported our new
Remuneration Policy at the 2027 AGM.

Although the effectiveness of the revised
approach to pay can only be truly assessed
inthe longer term, the pace of change

and ongaing cyclicality of the advertising
market observed over the past year has
only served to reinforce the appropriateness
of the new model for ITV.
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As disclosed in last year's Remuneration
Report, the targets for 2021 took into
account expectations regarding the
advertising market for 2021, trading
conditions, and planned investments
which were essential to delivery of the
long-term strategy.

At the time the targets were set, a third
lockdown was ineffect in England and the
risk of further variants requiring angoing
government intervention and restrictions
created significant uncertainties that

could impact both scripted and unscripted
programming, as well as the timing of major
sporting events. The financial targets for
the year were set in that context.

While the advertising market arguably
recovered faster than expected by most
industry commentators, inpractice the
year end outcomes have very significantly
outperformed both internat and external
expectations from the start of the year.
The adjusted EBITA of £813m outperformed
the pre-pandemic result from 2019 by more
than 13%. This represents an outstanding
result, in addition, cash canversion has been
strong, and the business delivered costs
savings of £48m, which was towards the
top-end of the range targeted. The results
were achieved while still continuing with
our ambitious investment strategy and
achievement of key milestcnes.

The net effect of these results was that
the CEO and Group CFO & COO earned

a benus of 96.38% and 9512% of
maximum respectively, Given the scale

of outperformance in 2021, the continued
execution of strateqic goals, and the
holistic review of performance taking
account factors such as progress on duty
of care, the Committeeis satisfied that the
outcomes are fully warranted. One-third
of the banus for both Executive Directors
will be deferred into shares, to ensure
continued alignment with the long-term
experience of our shareholders.

In light of the strong performance in the
year, the business was also delighted to
announce that discretion would be
axercised to increase the payout under
the colleague bonus. The bonus award
for the year would have been paid at the
maximum of £1,750, which the business
has increased to £2,000. The overall payout
under the colleague bonus for 2021 was
£6m. The business has also increased the
caolleague bonus opportunity for future
years to the same level of £2,000.

The 2019 Long Term Incentive Plan (LTIP)
was assessed based on performance over
the three years to 31 December 2021
Although profitability recovered in 2021 and
total non-advertising revenues grew by 24%

year-on-year, the targets for this award
were abviously set prior to the onset of
the pandemic and therefore reflected
amore gptimistic economic outlock and
this impacted the level of vesting for this
award. Although Family SOV performance
was strong, the growth in ¢nline viewing
fell short of the extremely chatlenging
targets that were set at the start of the
performance period. The overall vesting
outcome for the award is 35.82% of

the maximum, Awards to Executive
Directors will remain subject to a two
year holding period.

The single figure for 2021is higher than the
figure far 2020. This was to be expected,
as pay levels for 2020 were exceptionally
reduced in response to the pandemic.

In practice, the single figure for the CEO

for 2021is more comparable to the
outcome far 20119, when the business
delivered EBITA of £729 million.

Approach for 2022

For the coming year, the Committee intends
to continue to operate the Remuneration
Policy approved at last year’'s AGM.

Asalary increase of 3% has been applied
for both Executive Directors, which isin
line with increases received by the wider
workforce, Maximum opportunities under
the annual bonus and restricted share plan
will remain the same as for 20271,

For the 2022 bonus, the Committee has
determined that greater prominence should
be given to delivery of key ESG cbjectives
which are vital to our Social Purpose. For
2022, 10% of the bonus wilt be based on
a scorecard of ESG measures, linked to
our carban footprint, the sustainability
of our UK productions and commissions
and progress towards our diversity goals.
The balance of the bonus will be based
on adjusted EBITA {(60%j), cash flow {10%)
and individual strategic objectives {20%).

While the Cocmmittee recognises the
importance of assessing our performance
ina more holistic way, itis recognised that
whenever new measures are included in
incentives schemes, the approach needs
to be closely monitored to ensure that the
measures are gperating as intended, We
intend to keep our approach to assessmeant
of ESG performance under review and will
refine the approach as necessary in future
years. We will provide further disclosure of
both the targets and the outcomes in next
year's Remuneration Report.

Consistent with our normal practices,
financial targets for the bonus have been
set taking into account internal and
external forecasts for Company and market
performance, aswell as planned strategic
investrments for the coming year. It is

important for our incentives to be fully
aligned with successful execution of the
strategy and investment proposition
presented to our shareholders. The
Committee will continue to keep our
incentive arrangements under review to
ensure that they drive the right behaviours
across the wider management feam and
will closely monitor any potentialimpact
that the second phase of our More than ITV
Strateqy and the launch of ITVX Later this
year, has on existing arrangements.

Wider engagemaeant

In considering executive pay, the Committee
remains mindful ¢f the approach to pay and
benefits for our colleagues. ITV continues
to be committed to ensuring all colleagues
earn at least the Living Wage, and [TV
votuntarily publishes its ethnicity pay gap
dataalongside its statutary gender pay

gap disclosures. As Committee Chair, | was
pleased to join an Ambassador meeting
with ITV employees to share the
Committee’s approach to remuneration

in the wider context, and answer questions
an the executive pay. As a Committee,

we will continue to explore how we can
further engage with our stakeholders on
pay matters.

At the AGM, | will be stepping down as
Chair of the Committee and handing over
to Sharmila Nebhrajani. | would like to take
this opportunity to thank shareholders
and investors for their support and time
taken to engage with us over recent years.
At varicus points during my tenure, the
Committee has engaged with investors
on key decisions relating to pay for our
executive team. The Committee has
valued the insight provided by our major
investors and the feedback recelved has
often helped to shape and guide our
decisions as a Committee.

We have sought to provide clear and
transparent disclosure of our pay decisicns,
and | hope that this year's report once again
provides insight into the Committee's
decision-making.

fasy Marvig
Chair, Remuneration Committee
3 March 2022

TV ple Anmde, Fa v o o -
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Overview of Remuneration Policy

How will executives be paid in 20227

Fixed Pay

CEO salary: Group CFD & COO salary:

£971,554 £695,096

Annual bonus

Cash element 2/3 1otal bonus

Deferral into shares for three years 1/3 total bonus
L]

Deferred shares

CEQ: up to 60% of
salary; Group CFO
& COO:up to 55%

of salary

+ Cash element
CEO:up 10 120% of
salary; Group CFO
& CO0:up to 110%
of salary

- Both bonus
elements subject
to malus and
clawback

Restricted shares

Released after five years

+ Annual grant: CEOC: up to 132.5% of salary; Group CFO & COO:
up to 12.5% of salary — 50% discount to previous LTIP award level

- Release of shares subject to performance underpin: assessed
after year three - ability for Remuneration Committee to scale
back awards if the underpins are not met

- Awards subject to malus and clawback

Shareholding guidelines

Guidelines apply in post, and extend beyond tenure .

» Salaryincrease of 3%
in line with wider
warkforce No salary
increase was given
for 2024

- Benefits package
remains unchanged -~
includes private medical
insurance and car-
relared benefit.

- Pension cantributions of
15% for the CEQ and 9%

workforce (9%) for 2023.

2022 bonus metrics - measure and support execution of the strategy
For 2022, we have introduced an £5G scorecard into the bonys

Adjusted EBITA: Prafitabiility )
0% af underlying business ? Expand Studios globalty
L
10% Cash conversion: Effective 9 Optirise Broadcast

cash generation

10%

>
>

ESG scorecard

Individual strategic:

20% Deliver strategic priorities

successful execution of strategy ultimately reflected In the share price

Simple structure - aligns with strategy and shareholders over the

v long term
¢  Retainskey talent - aligned to global talent market and peer practices
o Rewards strategicinvestment - delivery of long-term sustainable

performance, rather than short-term gain

. Reflective of dynamic and cyclical nature of sector and viewer
behaviours, where business needs to remain aqgile and adapt

Focus anlong-term stewardship of the brand

In-post guideline - CEO: 400% of salary/Group CFO & CO0: 225% of salary
Applias for two years following departure - CEG: 265% of salary and Group
CFO & CO0: 225% of satary

Remuneration for 2021 - What did Executive Directors earn during 20217

Single figure remuneration at a glance

Caralyn McCall Total £3,503,834
Chris Kennedy . Total £2,276,967
Salary & Benefits Bonus Share awards Pension

Annual bonus Outcomes 2019 LTIP Outcome - legacy plan

Total payout 96.38% . % of maximurn
CEO Adjusted EPS {40% weighting) g 21.7%
(Up to 180% of salary) 60% 5% B78% 225% Total non-ad revenue {40% weighting) EENEEREER 0%

Total payout 95.12% _ ITV Family SOV (10% weighting) > 8.62%
E;ﬂ:nz: ";f':;gm vy sv . 9 = 125% Online viewing (10% weighting) L3 0%

" o - 0% 50% 100%
& EBITA & Cashconversion & Costsavings Personal target Actual & Maximum

Jutcomes The 2019 LTIP vested at 35.82% of maximum. The award is subject to
CED Group CFO & COO a two year holding period.
173% of salary 187% of satary

for the Group CFO & COO.
CED pension to align with
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Impact of the 2018 Corporate Governance Code

The table below shows how the Committee addressed the principles of clarity, simplicity, risk, predictability,
proportionality and alignment to culture when determining the Directors' remuneration policy,

Clarity
. ]
. Code provision: Remuneration - The use of graphics and metrics in the Remuneration Report provide clarity on the Company's appreach
. arrangements should be transparent + The aim ta be completely transparent about our remuneration pelicy and arrangements and comply with |
and promote effective engagement certain disclosure requirements ahead of when we are required to do so for gpenness and transparency ;
" with shareholders and the workforce. + Greatimportance placed on engaging with our stakeholders, particularly with shareholders and the ’

workforce onremuneration. The Group HR Director attends all Committee meetings and our Workforce .
Engagement Director, Edward Bonham Carter, provides regular feedback. Employees also have the
opportunity to comment through the Ambassador network and employee surveys. This ensures the views
of employees are taken into account during Cammittee deliberations.

Simplicity

. ___________________________J
. Code provision: Remuneration The Company operates an approach to remuneration that is simple to understand and familiar to key :
" structures should avoid complexity stakeholders and has three key elements:
and their rationale and operation + Fixed element: comptising base salary, taxable benefits and a pension gllowance ,
- should be easy to understand. + Short-term element: an annual performance-related bonus with a selection cf financial and non-financial |

targets measured over the financial year, two-thirds paid in cash and one-third in shares deferred for a

three year periad :
. Restricted share element: normally released after five years subject to achievement of a perfarmance underpin

Risk
.. ]
© Code provision: Remuneration & combination of capped reward for short and laong-term incentives with the majority delivered in shares !
©arrangernents should ensure reputaticnal encourages Executive Directors to deliver long-term sustainable shareholder returns, discouraging
i and other risks from excessive rewards, decision-making that only focuses on the short term. '

© and behavioural risks that might arise
© from target-based incentive plans, are
. identified and mitigated.

The Cammittee retains flexibility to adjust payments through malus and clawback provisions, and an
overriding discreticn to depart from formulaic outcomes where behaviours may be viewed as inappropriate
or criteria on which the award was based do not reflect the underlying performance of the Company.

Predictability

. Code provision: The range of possible Shareholders are kept fully informed and consulted on the values that can be earned under the incentive
values of awards to individual directors plans for different levels of performance.
and any other limits or discretions
_ should beidentified and explained at
~ the time of approving the policy.

The Remuneration Policy provides estimates of potential future reward in different performance scenarios.

Proportionality
"~ -~ ]
. Code provision: The link between The Restricted Share awards reward the creation of shareholder value, which ultimately focuses on the

individual awards, the delivery of long-term achievernent of strategic deliverables. ;

strategy and the long-term
" perfarmance of the Cormpany should
 be clear. Outcomes should not reward
pocr performance.

Performance measures and persanal objectives in the bonus are designed to align with strategy and
finzancial performance and provide for a range of payout levels which are dependent on and linked to
Campany performance.

Deferral periods and holding pericds (including in the bonus) help to further align incentive cutcomes for
executives to the shareholder experience in the long term.

The Committee has overriding discretion over eventual outcomes when they do not reflect business
perfarmance, and/or shareheolder experience, and ensures that poor performance would not be rewarded.

aAlignment to culture

Code provisiom: Incentive schemes When considering the alignment of incentive plans and culture the Committee considers the following:
should drive behaviours consistent with + Metrics - ensuring that performance targets are aligned to culture and do not drive the wrong behaviours.
company purpose, values and strategy. « Gavernance - ensuring adoption of best practice through a robust malus and clawback policy with a

substantial list of relevant trigger events, such as corporate failure and reputational damage. The
Committee also retains discretion under the plan rules to override formulaic vesting outcomes and to
extend holding periods. These initiatives enable the Committee to satisfy itself that the right steps have
been taken to ensure executive remuneration is appropriate from a cuttural context.

- Engagement - understanding remuneration for the wider workforce and ensuring that pay decisions
are aligned across the Group and wider engagement with our stakeholders, including our employees.
Further details can be found on pages 107 to 115,

B ple Couo e L e



Governance j Remuneration Report continued

Remuneration
Committee

Who is on the Committee

The Committee is composed of ) i The current members are:
independent Non-executive i« Mary Harris {Chair)
Directors. i+ Salman Amin
.« SirPeter Bazalgette -
© independent on appointment
i
Ourrole
Following each meeting, the ) ; The mainrole of the Committee

Committee communicates its ‘ is to:
main discussion points and i« Review the ongoing
findings to the Board. i appropriateness, relevance
! and effectiveness of the
i Remuneration Policy, including
in relation to retention and
development, whilst taking
: s © into account workforce
B i remuneration and related

i paticies, and the alignment
of incentives and reward

The Committee’s terms of :
reference canbe accessed on i
our website :

Meetings in 2021

i January

- Shareholder cansultation on the
new Remuneration Policy
Indicative LTIP and PSP

In addition to Committee
mermbers, the Executive .
Directors, Group HR Director,
General Counsel and Company '

Secretary, Director of Reward and performarnice
Pensions and independent + Annual review of the Chairman’s
adviser Deloitte attend meetings fees

+ Gender and ethnicity pay gap
reparting and CEOQ pay ratios
Workforce engagementupdate
.+ Share award funding
Compliance with shareholding
guidelines

asrequired.

Attendees do not take partin
decisions relating to their own
remuneration and potential
conflicts are suitably mitigated.

' February
« Bonus targets for 2021
« Rules of the new Executive
Share Plan
- Financial underpin target for
2021 awards

Annual review

Anannual review of the
performance of the Committee
is conducted each year.

_} n 2021 aninternally facilitated
Board evaluation was undertaken,
which included a review of the
Committes, The results are
sumrnarised on pages 120 to 121

1TV pic v

« Anna Manz
= Sharmila Nebhrajani
= Duncan Painter

- Propose to shareholders
changes to the Remuneration
Policy as appropriate

. Approve the implementation of
remuneration arrangements for
the Chair, Executive Directors,
Management Beard and ather
senior executives (together the
Senior Exacutive Group) taking
into account arrangements for
the wider employee group.
Details on employee
remurneration can be found
on pages 144 and 145

- Remuneration Report and new
Remuneration Policy

- Review of the Senior Executive
Group

- Adviser independence

April

- Qperationand 2021 awards
under the new Executive
Share Pian

July

Financial performance update
- Wider management
remuneration strategy
Committee terms of reference
review

Overall, the evaluation concluded
that the Cammittee is working
effectively and responding
appropriately to its terms of
reference

« Approve the design of the
Company’s annual bonus
arrangements and long-term
incentive plans, including the
performance criteria that apply
for the Senior Executive Group
Determine the award levels for
the Senjar Executive Group
based on perfarmance against
annual bonus targets and
long-term incentive conditions

September

« Employee reward framework
{including review of
remuneration and related
policies) and remuneration
trends

- CEC pension alignmeant

November

« Financial performance update

- Review of 2021 bonus
performance

+ ESG incentives and target

December

- Bonus framework and targets
for 2022

- Annual pay review

- Governance updates

- Committee evaluation
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Direciors’ Remuneralion Polioy stanumnry
This report sets out a summary of ITV's policy on remuneration for Executive and Non-executive Directors, The full Policy was approved

by shareholders at the AGM on 28 April 2021 and can be found in the 2020 Annual Repart and Accounts which is available on our website

atwww.itvplc.com. The Policy took effect from this date.

Executive Director Remuneration Policy Table

Fixed Pay

| Element

. Base salary

Provision for

i anincomein

retirement

; Benefits

Summary of policy

- Purpose: Toreflect the skills, responsibility and experience and support the recruitment and retention
 of Executive Directors of the calibre required to deliver the business strategy within the competitive
. media market.

: Operation: Reviewed annually with consideration given te perscnal and cormpany performance, pay
" levels in relevant market and the wider employee pay review.

Purpose: To provide competitive post-retirement benefits or cash allowance as a framework to save

© for retirement.

E Operation: The maximum contribution or cash allowance will be capped at a level comparable to the

benefit available to the wider employee base. This is currently 9% of salary. As notedin the Annual
Report on Remuneration, all benefit levels will be comparable with those of the wider employee base
by 1 January 2023

. Purpese: To ensure the overall package is competitive and provide financial protection for employees
and their families.

. Qperation: The Company provides a range of market competitive benefits, including travel-related
. benefits, private medical insurance and other insurance benefits. These are set at a level which the
! Committee considers to be appropriately positioned taking into account typical market levels for

. comparable roles, individual circurmnstances and the overall cost to the business.

Variable performance-related pay

. Element

. Annual

. Incentive:

. Bonus - Cash
. and Deferred
" Share Award
- (DSA)

" Restricted

Shares
awarded

~ under the

Executive
Share Plan
(ESP)

Legacy

- awards (LTIP)

. Summary of policy

Purpose: Incentivises executives and colleagues 1o achieve key strategic cutcomes on an annual basis.

Focus on key financial metrics and objectives te detiver the business strategy. The element of the bonus

" tompulsorily deferred inta shares rewards delivery of sustained long-term performance, provides

alignment with the shargholder experience and supports the retention of executives.

- Dperation: The maximum opportunity will not exceed 200% of salary. Performance measures and

targets are set by the Committee each year based on corporate objectives closely linked to strategic
priorities of the business. The majority of the bonus oppaortunity will be based on corporate and
financial measures. The remainder of the bonus will be based on performance against individual and/or
strategic objectives. Not more than two-thirds of the bonus is delivered in cash with the batance

* deferred inta shares under the DSA normaily for a period of three years. Subject to malus and clawback.

~ Purpose: Incentivises Executive Directors to deliver the business strategy and align with the langer-

term Company performance and the shareholder experience. Acts as a retention tool to retain the
executives required to deliver the business strategy.

Operation: The maximum award level that may be granted in any financial year is 175% of salary.

Awards will be granted annually with vesting after three years, subject to satisfaction of a perfermance
underpin. Awards will be required to be held for an additional two year holding period so that the award
is released after five years. Subject to malus and clawback.

Under the previous Remuneration Palicy share awards were granted under the ITY Lang Term Incentive
Plan. Awards to Executive Directors were subject to a three year performance period and a two-year
holding pericd. The single figure far 2021includes values relating to the 2019 grant under this plan.

TV ple A, e

2022 approach

Carolyn McCall:
£971,554 (+3%)

Chris Kennedy:
£695,096 (+3%)

Carolyn McCall:
15% of salary {reducing to
9% in 2023)

Chris Kennedy:
9% of salary

in line with policy

2022 approach

Maximum bonus
opportunity
Carolyn MccCall:
180% of salary

Chris Kennedy:
165% of salary

Performance measures
{see page 150)

2022 ESP grant levels
Carolyn McCall:
132.5% of salary

i Chris Kennedy:
T M2.5% of salary

Financial underpin
. measure (see page 150)

No further awards to
! begranted

i
i
f
¢
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Employment conditions elsewhere in the Company

The Committee has respansibility far ensuring effective engagement and alignment with the workforce in relation to remuneration and
related policies and practices. When setting the policy for Directors remuneration, the Committee considers the pay and employment
conditions of employees to ensure fairness across the organisation. Although it does not consult directly with employees inrespect of
determining the Directors’ Remuneration Policy, it receives general feedback from employees via the HR function as part of the output
from the employee engagement survey and receives a report on employment practices across the Company. Edward Bonham Carter,

as our designated Workforce Engagement Director, requtarly attends Ambassador meetings inorder to understand any views and
concerns colleagues may have on these matters and is responsible for sharing these with the Committee — more information on this
can be found on page 115. In her role as Chair of the Committee, Mary Harris participates in an annual Ambassador Q&A session to engage
directly with employees on how the Committee’s approach to executive remuneration aligns with wider Company pay practices. The
second of these sessions took place in December 2021, with members of the Ambassador netwerk invited to ask their own guestions
and also any from the employees they represent, Subjects discussed included the role of the Committee, the Company’s appraach to
executive reward and also employee reward in general at ITV. A recording of the session was sent to all of the Ambassadors to share
with their employee constituencies,

The approach to determining the compensation for employees globally follows the same principles as for our Executive Directors.

The Committee considers data on pay trends and practices, such as gender and ethnicity pay gap information, and the CEO to worker
pay ratio, We offer competitive pay and career opportunities in order to attract the best talent. When determining compensation, local
managers consider how the employee’s pay compares to the local market aiongside other factors, such as expetience and sustained
performance. Incentive arrangements across the Company are tailored based on the nature of the role. Bonuses operate on a wide basis
across the Company and long-term share awards are offered to senior management. Being a great place to work is key to developing
our culture. Pay is just one factor used to attract, retain and develop a talented and diverse workferce. More information onITV's
commitment to investing in and building a productive, creative and diverse workforce can be found on pages 56 to 58.

Cascade of remuneration through the organisation

The table below summarises how remuneration compates across the different groups of employees throughout the company.

Employees at all levels
T
' Element of pay Description

| Base salary " salaries are reviewed annually, with Executive Directors normally receiving a salary increase in line with that received by the wider |
: ¢ warkforce. In 2021 there was an annual pay review but there was no annual pay increase. in 2022 there was anincrease of 3% H
i acrossITV globally. z

: 1TV has held the Living Wage accreditation since 2014 and was the first broadcaster to do so. We pay the London Living Wagein
: : Landon and the Living Wage outside of London. This means that we pay everyane, from emplayees and apprentices ta contractars
. and temporary workers, at least the hourly rate set independently and updated annually by the Living Wage Foundation, whichis !
© higher than the Government’s National Minimum Wage and National Living Wage rates. i

" Flexible benefits . Arange of benefits are available to all employees, providing financial security, encouraging a healthy and balanced lifestyle,
and helping individuals make their pay go further.

- Allemployees receive the following benefits -

- Five weeks holiday each year, plus bank holidays, and an extra two days afrer five years' service.

Enhanced Company sick pay and family friendly policies, including maternity, paternity, adoption and shared parental leave.

Income protection cover of 50% of salary and a range of digital health services.

Life assurance cover at four times annual basic salary.

Weltbeing benefits, including an annuai wellbeing day, an online mental health support service and an Employee Assistance
Programme (EAP) providing a confidential helplineand additional support.

There are also voluntary benefits available for employees to choose fram, including the apportunity to buy up to six weeks' extra
holiday, a Cycle to Work scheme, a salary sacrifice car benefit, gym membership, private healthcare and a health cash ptan, which
includes optional hospital treatment insurance.

We continually look for opportunities to evolve our employee benefitsin cost effective ways that support both the needs of the
business and our diverse workforce. In 2021 we extended our income protection benefit 1o all employees and added a range of
new digital health services. We also reviewed our family leave policies and extended the amount of paid family leave employees
can take. Thisincluded extending paternity leave from two weeks to six weeks' leave at full pay.

Gl 1Ty ple
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Employees at all levels continued

Pension . Employees at all levels can participate in our pension arrangerments.

Eligible employees are invited to join the Defined Contribution Plan and can choose to make a core contribution between 3-6%
of their pensionable earnings, which {TV will match and in addition pay a further 3% {i.e.up to 9% in total).

In 2021, we launched a new voluntary benefit that helps ernployees to build up an ermergency savings pot that they can access at
- any time. The savings account is linked to their ITV pension, so once they've reached their savings target, their menthly savings
switch to be paid into their pensions as an extra contribution - or they can choose to increase their savings target.

A smallnumber of senior executives have pension contributions paid into their pension or receive a cash allowance in lieu of
contributions.

. Save AsYouEarn - All eligible UK employees have the cpportunity to benefit from ITV's long-term performance and share price growth by
. participating in the Save As You Earn plan. They can save up to £500 per month over a three or five year period to acquire
. sharesinthe Company at a 20% discount to the share price at the start of the savings period. :

: Annualbonus - AlLITV employees have an annuai bonus oppertunity which is based on a % of salary for senior roles and those in Sales, or the same ‘
. cash i maximurm monetary value for all other employees. Following the cancellation of all discretionary annual bonus payments for :
' 2020 as a result of the pandemic, bonus payments were reinstated for 2021, ;

The 2021 benus opportunity for all employees without anindividual bonus was up to £1,750. Based on ITV's financial performance
i this paid cutin full. The Company has increased the bonus opportunity to £2,000 for 2022 onwards and atso decided to top-up the
i 2021 bonus payment to the same level.

Senior Executives

_ Element ;. Summary of policy
: Deferred Share : Members of the Senfor Executive Group are required to defer one-third of their bonus into ITV shares for three years,

¢ Award Plan

. Executive Share . Share-based awards are granted to selected senior leaders across the business which vest on the third anniversary of grant

" Plan subject to the Committee’s assessment of the underlying business underpin. Grant levels are generally expressed as a % of salary,
with award levels linked to role and seniority. The detailed terms of operation vary by jurisdiction to reflect local market, legal and
tax considerations. For Executive Directors any vested awards are subject to an additional twe year holding period.

i
H
i
'

" Shareholding The Executive Directors and aother members of the Management Board, are subject to shareholding guidelines that align their
" guidelines * interests with those of shareholders.

* The Executive Directors are also subject to post-cessation shareholding guidelines, aligning their interests to shareholders for
two years after their employment with ITV ceases - see page 152.

Srrareholder vigws

The Committee maintains regular and transparent communication with shareholders. We believe that it is impartant to regularly meet
with our key shareholders to understand their views on our remuneration arrangements and what they would like to see going forward.
We welcome feedback from shareholders at any time during the year.

Where we are proposing to make any significant changes to the remuneration framework or the manner in which the framewaork is
operated we would seek major shareholders’ views and take these into account. In recent years, the Committee has consulted with major
sharehalders regarding both the design and operation of the palicy. Prior to the approval of the current Rermuneration Policy at the 2021
AGM, the Rermnuneration Committee undertook extensive consultation with majar shareholders regarding the key terms. During
consultation considerable time was spent explaining the strategic rationale for the proposed structure as well as the key terms of the
policy, The consultation enabled the Committee to identify and refine plan features that were of particular interest to our major investors.

tin formulating the ESG measures in the Executive Directors’ bonus for 2022, the Committee carefully considered investor and investor
body guidance on ESG objectives and criteria. Further disclosure on the 2022 ESG scorecard will be provided in next year’s report.

We intend to maintain a dialogue with our shareholders in future years, particularly when the Committee anticipates any substantial
change to the remuneration framework.

TV plc 2oy
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Annual Report
on Remuneration

The sections of the Annual Report on Remuneration that have been audited by PwC are the Executive Directors' single total figure of
remuneration; the Non-executive Directors’ remuneration; LTIP awards made in 2021; Qutstanding interests in share plans; Payments
10 Past Directors; Payments for Loss of Office; and Directors' interests.

Femuneration Polizy applioationin 2021
The following section provides details of how the current Remuneration Policy was implemented in 2021.

Executive Directors

In 2020 TV undertook a number of measures to cut costs and manage its cash flow inresponse to the COVID pandemic. As a result the
bonus opportunity inrespect of performance in 2020 was cancelled and the Directors agreed a voluntary reduction in base salary, cash
allowances and fees from 1 April to 31 October 2020, the period during which the Company had furloughed staff. Were it not for the
voluntary reductions the salary, benefits and pension figures for Executive Directors in 2020 would be the same as in 2021, As 2020
was an excepticnal year, values for 2019 are also replicated below for comparison purposes.

The table helow sets out in a single figure the total remuneration for both Executive Directors for the financial year.

Carotyn McCall Chris Kannedy
201 20207 2021 20200 2019
£O00 . :EDOO . ; EDOO £000 £000
943 596 565
5w
— —_— e n p—— s neam —an mnr—— . P — - - —— SE— 5L| 51
it dremgnerstion 7, 3 . 665 630
Annualincentive (Bonus - cashandshares) 2 163 - 453 1059 - 8i6
tongTermincentiveawards 3,4 766 V7 - .45 - -
éuvoﬂt awarggw 7; ) ) ’\ “:ﬂw B 577" - - - 591 - - 799
Totel variable remy 2402 V7 2044 1524 - 1615
Total_ T T B,Vsamiﬂ—:!"‘l_‘_’:_om—“__3122 ) 2,277 ‘____.. o065 2,245

1. BothExecutive Directors voluntarily agreed to take a 20% reduction to their basic salary, car and pension allowance payments from 1 April 2020 to 37 Qctober 2020, Before the

reduction, total fixed rermuneration in 2020 for Carolyn McCall wauld have been £1,102k {a difference of £128k) and for Chris Kennedy wouid have been £753k (a dif ference of £88k).

2. Twa-thirds of the annual bonus is settled in cash and one-third is deferred into shares awarded under the ITV Deferred Share Award plan which autornatically release on the third

anniversary of the award, subject to continued employment

3. The 2019 LTIP awards were subject to performance conditions measured to 31December 2021, The amount shown is the indicative vesting value using the average share price in Q4
of 2021 (110.48 pence). The awards will vest in March 2022 Following a two year holding period they witl become exercisable fram March 2024, These awards were granted at a
share price of 126.37 pence. The value of Carolyn McCall's vesting shares at the award date would have been £875,665, and for Chris Kennedy £531,927.

- Inthe 2020 Annual Remuneration Report, the amount shown for share awards for Carolyn McCallin 2020 was the indicative vesting value of the 2018 LTIP award that was subject to
perfarmance conditions measyred to 31 December 2023, The figure shown in the table above reprasents the subsequent value received an the vesting date of 29 March 2021using
the share price on that date {1222 pence). These awards are suhject to a twe year holding period.

5 Theare were no buyeut awards in 2020 or 2027, Details of the buyout awards in 2019 can be found in the 2019 Annual Repert and Accounts, which can be found on our website,

~

The aggregate emoluments far all Directors as required under Schedule 5 (51 2008/410), is the total remuneration shown in the table above less share
awards but including gains an exercise of options and amounts receivable under LTIPs, plus the total emolument figures for Non-executive Directors
shown on page 149.

Furtherinformation in relation to each of the elements of remuneration for 2021 set out in the table above is detailed below.
An explanation for 2020 is set out in detail in our 2020 Annual Report and Accounts and an eéxplanation for 2019 s set autin detailin
our 2019 Annual Report and Accounts, both of which can be found on our website.

As disclosed in last year's report, in Line with the wider employee group there were no salary increases for 2021, Carolyn McCall's salary
remained at £943,256 and Chris Kennedy's salary remained at £674,850.

The benefits provided to the Executive Directors are the cost of private medical insurance and car-related benefits.

The Executive Directors were not part of an ITV pension scheme but receive a cash allowance in lieu of pension. 1TV was a first moverin
reducing executive pension levels. In 2017, the level for the Chief Executive was reduced from 25% of salary to 15% of salary (prior to the
2018 Corporate Governance Code (the Code) coming into force). In accerdance with the Code the Committee determined that directors
Jjoining from 1 January 2019 would receive pension contributions in line with the wider employee group, therefore Chris Kennedy received
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a cash allowance in lieu of pension of 9% of salary. This is aligned with the maximum matching percentage amount payable to employees
in the ITV Defined Contribution Pension plan, which is the pension scheme offered to the majority of Group employees. To bring Carolyn
McCallin line with the policy and the wider employee group, her cash allowance will be reduced te 9% from 1January 2023,

Srvund iecentive « Boogs Lash and shares)

Annualincentives are provided to Executive Directors through the bonus, with one-third of any award deferred into shares under the
Deferred Share Award Plan {DSA}. The performance conditions that apply to the bonus are set on anindividual basis and are linked to

the Company's corporate, financial and strategic priorities.

The majority of the 2021 bonus (75%) was based on the achievement of corporate and financial targets, with bonus outcomes determined
in accordance with pre-set target ranges. In line with the principles applied in previous years, the financial outcomes used for the bonus
are adjusted (both positively and negatively) for certain itemns, such as acquisitions and currency movements to ensure a fair like-for-like
comparison with the targets set at the start of the year. As part of the assessment of performance, the Committee alse undertook

a holistic review of overall performance, to ensure that outcomes were a fair reflection of the underlying business performance,

The corporate and financial targets applied for 2021, together with perfarmance against those targets and the resulting level of bonus,

are set out in the table below, As the Company entered 2027, a third lockdown came into effect in England and there continued to be
considerable uncertainty and volatility in the market as a result of the pandemic. The risk of further variants requiring ongoing government
intervention and restrictions created significant uncertainties that could impact both scripted and unscripted programming as well as the
timing of majar sporting events. These factors impacted operational objectives for the year, and expectations regarding the advertising
market for 2021. As signalled in last year's Remuneration Report, the financial targets for the year were set to reflect both this external
context and the planned investments which were considered 1o be essential to delivery of the long-term strategy. The target range for
cash conversion was lower than prigr years to reflect the fact that 2021 was an anomalous year. Due to COVID, significant cash outflows
were deferred from 2020 to 20217, hence cash conversionin 2021 was expected to be lower thanusual.

Performance required

Performance Payout level
Performance measure o Weighting 0% 50w ) 100% achieve_c_l_____(% of maxirﬂur’rj)'~
ITV adjusted EBITA® 60% £485m £535m £585m  £820.9m
ITV cash conversion 5% 52% _ 56% 60% 80.3% 100
ITV costsavings 10% £30m  £34m £38m £37im

1. TheITV EBITA outcome was adjusted for translational currency maovements and investments not accounted for in the criginal target, without these adjustments, the unadjusted EBITA
outcome was £813 million, meaning that resutts significantly outperformed the performance required to achieve a 100% payout against this element, irrespective of the approach adopted.

The remainder of the bonus (25%) was based upon the Committee’s assessment of the contribution each Executive Director made to the overall
strategy through the delivery of specific targets. The Committee applies suitable judgement when assessing performance in this regard.

- Areaof focus

. Shared objectives Execution of the Mare than TV strategy with emphasis on
. diversifying revenue streams through development of new

. and existing on-demand propositions.

" Maximise shareholder value appreciation by effective externat
- engagement on iTV's full portfolio of businesses {including
. Production and Content).

- Delivery of the new M&E operating model and ways of working

- CEOQ objectives
' ~ todrive the new on demand led strategy.

. Drive ITV's digitat transformation strategy.

* Deliver the vision to be the most flexible employer in Media
. toincrease organisational agility and minimise cost,

Deliver ITV Diversity Acceleration Plan to increase
representation on-screen and behind the camera
dermonstrating progress towards ITV pueblished targets.

Group CFO & COOQ
objectives

Increase Partnerships and other revenues (including Pay
. and Distribution TV revenues) and profits in line with plan,
. by engaging new and expanding existing partnerships.

" Implement initial phase of the Finance and HR
transformation programme.

Deliver the Property and Accommedation strategy for 2022
and beyond.

Deliver improvements in diversity and inclusionin the
~ finance function.

* Achievement

¢ Successfully progressed the Mare than TV Strategy, delivering
key priotities and ahead of budget growth in subscription

_ revenue up 56% and UK subscribers up 33% on BritBox UK

" andITV Hubs.

* Actively engaged withinvestors throughout the year, improving :
© market understanding of ITV's operaticnal breadth, preduction
capabilities and new technologies.

. Accelerated delivery of the M&E operating model, deepening
. strategic and creative relationships with advertisers and
" introducing a ‘Media for Equity’ fund.

- Continued roll-out of digital transformation strategy with

ahead of schedule growthin the digital businesses, creating
a digital culture driving ways of working efficiencies.

. Delivered the smart working vision accelerating cultural,
. infrastructure change and flexibility for employees.

f Led development and publication of the ITV Diversity
" Acceleration Plan (see page 54).

- Grew Partnerships and other related revenues to £213min

20271(£208min 2020) as 1TV continued to build strong
partnerships globally.

Successfulimplementation of phase 1of the global Finance

- and HR digital transformation programme to schedule.

Successful delivery of the P&A strategy, including consolidation

. of London cffice space

Pragressed D&l acrossFinance, supported the CEO in
developing the ITV Diversity Acceleration Plan {see page 54).

T S T B B T P R
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As noted above, there was strong achievernent against the obiectives set at the start of the year. The Committee therefore agreed
that this element should deliver an outcome of 90% of maximum for the CEO and 85% of maximum for the Group CF0O & COO.

Consistent with the requirements of the Code, the Committee takes into account wider performance before approving the formutaic
autcomes from incentive plans. Where appropriate the Committee has scope to apply judgement and discretion. Te assist the Committee
with determining whether adjustments are required, the Committee applies a framework which considers performance from multiple
perspectives, including the underlying strength of results, the execution of strategic priorities, pesformance indicators which do not form
part of the formulaic assessment, and non-financial factors, such as culture and our focus on duty of care. The Committee has a track
record of adjusting outcomes where appropriate, with negative discretion applied in both 2018 and 2019, and the cancellation of the
bonus for 2020.

In 2021, ITV demonstrated its resilience in what was a testing year for the econamy as a result of the pandemic. Although the advertising
market proved ta be more buoyant than farecast at the start of the year, ITV significantly outperformed all external expectations
regarding performance with the year end EBITA of £813 million representing a 42% increase on 2020. This outstanding financial
performance was coupled with the continued investment in a number of strategic priorities which would support the angoing
transformation of the business. Following a holistic review of performance, the Committee was fully satisfied that the outstanding
performance in the year fully justified bonus outcomes towards the upper end of the payout range. In tight of the year’s performance,
the business was also delighted to announce that discretion would be applied to increase 2021 payouts under the colleague bonus.

The bonus award for the year would have been £1,750, but was increased by 14.3% to £2,000. The overall payout under the colleague
bonus for 2021 was £6 million. The business has also increased the maximum opportunity to £2,000 for future years.

Value delivered in

Outcome sharesunder
e e e e e e AR OTAXIMUT | Totalvalve o theDsA  valuepaidincash
Carolyn McCall 96.38 £1,636,361 £545,454 £1,090,907
Chris Kennedy 9512 £1,059177 £353,059 £706,118

The value delivered in shares unider the 0SA is deferred for three years and reteased o the third anniversary of the award subject
to continued employment. In line with the Remuneration Policy, bonus awards (including deferred elements) remain subject to malus
and clawback provisions which seek to safeguard against payments for failure.

Long Term Incentive awards
The LTIP awards made in 2019 were subject to performance measured to 31 December 2021. The indicative value of these awards
is set out below.

value at

Number of Value at Number of 31December

B - ) _shares awarded - awarddate £ shares vesting’ 20271 £
Carolyn McCall 1,934,498 2,444,625 692937 765,557
Chris Kennedy 1175121 1,485,000 420,928 465,042

1. The vesting figures shown in the table above reflect the 35.82% of the total award that met performance conditions on 31 December 20271, The vesting shares will become
exercisable after a two year holding period on 28 March 2024,

2, Theshare price used to value the shares at 31 December 2021is the average share price for the final quarter of 2021(110.48 pence). The share price used to calculate the number
of shares urider award was 126.37 pence (the averaqe of the share prices an the three days before grant - 23, 26, 27 March 2019),

The targets for the 2019 awards were set pricr to the onset of the pandemic and were therefore set in the context of a different econemic
outlook. Details of performance against the targets set are shown in the table below. The strong recovery in profitability in 2021, enabled
partial vesting of the EPS component despite the impact of the pandemic. Although total non-advertising revenue grew by 24% in 2021,
vesting did not occur on this element due to the impact of the pandemic across the three year performance pericd. While Family SOV
performance was strong, growth in online viewing fell short of the extremely challenging targets that were set at the start of the
performance pericd, Overall, the Remuneration Committee is satisfied that the final vesting cutcome is supported by overall performance
over the period.

Threshold Maximum Performance Payout level

e L .. Weigntings (0%westing (190%vestng  achieved (% of maximumy
AdIUSER ERS e e L B0% LSO R B3R L2720
Total non-advertising revenués i Caow 3°/;§’°W?h,,P,3  65%growthpa ) 9% ) 0
Vlewmgheal‘(h =M O s 2 GOV P R il AP [
We DA BB 123 862

0% 0

For each of the measures, the following interim vesting points applied between threshold and maximum: EPS - 16 pence (80% of element), Total non-advertising revenue - 5% (60%),
SOV 21.9% {80%), online viewing - 300 million (60%). Straight line vesting applies between the threshold, interim and maximum vesting points.
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Chairman and Non-executive Directors

The tahle below sets out in a single figure the total remuneraticn for Nun-executive Directors for the financial year. The figures for
2020 reflect their decision to take a 20% reduction in their fees for the period from 1 April to 31 October 2020. The level of fees paid
to Nan-executive Directors remains unchanged since 2016, for further details see page 1571.

Fees Taxable benefits’ Total

2021 2021 2020 2021 20202 2078

Notes £000 £000 fo00 £000 fo0O  EOOO

Pater Bazalgette (Chairman) - 450 ' 2 ) 453
Salman Amin 70 &2 *,V -
Edward Banham Carter ST T T g o - a6
Graham Cooke - - —_ =
Margaret Ewing T Tes - 86
Roger Faxen 4 - - 74
Mary Harris 80 i 2 84
Anna Manz I &) - e
Sharmila Nebhrajani s 70 4 - -
Duncan Painter . O 62 - . 71
""" 1072 932 4 4 1,076 936 1,022

The amounts disclosedin the table above relate to the reimbursement of taxable relevant travel and accommodation expenses (and associated taxes) for attending Board
meetings and related business. in addition, Peter Bazalgette received private heaithcare.

The 2020 fees shown in the table reflect the decision of the Non-executive Directors to take a voluntary reduction of 20% in fees for the period 1 April 2020 to 31 Cctober 2020,
the petiod duting which the Company had furloughed staff.

Graham Cooke joined the Board on 1 May 2020 and the Audit and Risk Committee on 1November 2021,

Raoger Faxon stepped down from the Board on 10 December 2020, he is included for comparative purpases.

. Sharmila Nebhrajani joined the Baard and the Rermuneration Committee on 1 December 2020

-

M

w

LI

Restricted Share awards made in 2021
On 13 May 2021 awards were made under the ITV plc Executive Share Plan (the (TV ESP) to Carolyn McCall and Chris Kennedy as
set out below.

% salary Number of share value at Vesting
I awarded  options (nilcost)’ award date period ends Holding pericd Release date
Carolyn McCall 132.5 1,013,062 £1,249,814 13 May 2024 2 years 13 May 2026
Chris Kennedy . 12.5 615,390 £759,206 13 May 2024 2 years 13 May 2026

1. Awards were granted based on the average share price on the 3-days preceding the award which was 123.37 pence The closing share price on the date of grant was 126.95 pence.

The ITV ESP was approved by sharehclders at the 2021 AGM. The awards are over restricted shares with grant levels reduced by 50%
compared to the annual LTIP awards granted in previous years,

Awards will normally vest after three years following the date of award subject to the satisfaction of a performance underpin.
Any vested awards would then be subject to a two-year holding period.

For the awards granted in 2021, the Remuneration Committee will retain the ability to reduce vesting of the Restricted Shares
(including to nil) where:

+ Adjusted Return on Capital Employed is below the Company's cost of capital; and/or

+ Thereis a material weakness in the underlying financial health or sustainability of the business

When assessing the latter, the Committee will take into account all factors deemed relevant at the time, including for example, progress

against execution of the strategy, performance against financial and non-financial KPIs and the nature of the wider trading environment.
In tine with best practice, the Remuneration Committee will retain the discretion to adjust any incentive awards where vesting outcomes

are considered to be inappropriate. Further detail on the assessment of the performance underpin will be disclosed at the time of vesting
in 2024,

As a further safeguard malus and clawback pravisions may be operated at the diseretion of the Committee inrespect of any element of
these awards, Under malus, unvested share awards (including any portian of the award subject to a post-vesting holding period) can be
reduced (down to zero if cansidered appropriate) ar be made subject to additionat conditions. Clawback allows for repayment of shares
previously received following vesting or release from a holding period if applicable. Malus/clawback can be operated up 16 six years from
the relevant date of grant for Restricted Share awards. The circumstances in which the operation of these provisions would be applied may
be considered from time to time but currently include material misstatement of financial results, gross misconduct or fraud and material
reputational damage. The Committee maintains sufficient scope in the ITV ESP rules to exercise discretion and judgement in line with the
spirit of the Code.




Governance | Remuneration Report continued

Bemuneration Policy spplication in 2022
Executive Directors
The following section provides details of how the Policy will be implemented in 2022,

Satary
Salaries are paid in line with the Policy. In line with the wider employee group both Executive Directors received anincrease of 3% from
1January 2022,

O - e SOk
Carolyn McCall £971,554
Chris Kennedy £695,096

Taxabie benefits and pansion
These are provided in tine with the Policy. Both Executive Directors receive private medical cover, car-related benefits, and a cash allowance
in lieu of participaticnin any ITV pension scheme.

Carolyn McCall's pension benefits for 2022 remain unchanged (15% of salary). Chris Kennedy receives a cash allowance in lieu of pension
of 9% of salary.

As advised in last year's report, in 2020 the Company undertook a review of its pension policy for the wider employee base, Following the
completion of this review, the Committee has agreed that the contribution rate for Carolyn McCall will be reduced to 9% from 1 January
2023, fully aligning both Executive Directors with the wider employee group.

Annual incentive - Bonus {cash and shares)
The maximum bonus opportunity for 2022 remains unchanged: Carolyn McCall - 180% of salary; and Chris Kennedy - 165% of salary.
Awards made to Executive Directors through the bonus will be paid two-thirds in cash and one-third deferred into shares under the DSA.

The performance measures and weightings for 2022 bonuses will be broadly similar to previous years but with the addition of an element
linked to ESG performance. For 2022, 10% will be assessed against a scorecard of ESG measures linked to our carbon footprint, the
sustainability of our UK productions and commissions and progress towards our diversity goals. The balance of the award will be linked
to EBITA {60%), cash conversion {10%) and individual strategic targets (20%). Overall the Committee is satisfied that the target ranges

are realistic but highly stretching taking into account forecasts for the advertising market and planned strategic investments. The Board
considers the actual targets for 2022 to be commercially sensitive at this time, hawever, envisage providing retrospective disclosure of
these targets in next year’s report.

The Committee may adjust bonus targets or outcomes to reflect significant one-off events (e.g. major transactions), foreign exchange
movements or Material changes to assumed plan conditions to ensure that the plan continues to reward performance fairly.

The Committee may amend the bonus pay-out should any formulaic assessment of performance not reflect overall performance in the year.

Restrictad Share awardgs
Awards in 2022 will be made to the Executive Directors with a value of 132.5% of salary for Carolyn McCall and 112.5% of salary for
Chris Kennedy. These levels remain unchanged from the awards made in 2021.

Awards will normally vest after three years following the date of award subject to the satisfaction of a performance underpin. Any vested
awards would then be subject te a two-year holding period.

Far 2022 awards, in line with the perfarmance underpin that applied to awards made in 2021, the Remuneration Committee will retain
the ability to reduce vesting of the Restricted Shares (including ta nil} where:

- Adjusted Return on Capital Employed is below the Company’s cost of capital; and/or

» Thereis a material weakness in the underlying financial health or sustainability of the business

When assessing the latter, the Committee will take into account all factors deermed relevant at the time, including for example, progress
against execution of the strategy, performance against financial and non-financial KPls and the nature cf the wider trading environment.

Inline with best practice, the Remuneration Committee will retain the discretion to adjust any incentive awards where vesting outcemes
are considered to be inappropriate, Further detail on the assessment of the financial underpin will be disclosed at the time of vesting.




Governance

Malus and clawback: Malus and clawback provisions may be operated at the discretion of the Committee in respect of any cash and
deferred share clements of the bonws and Restricied Share awards. Under malus, unvested share awards {(including any Restricted Share
awards subject to a post-vesting holding period) can be reduced (down to zero if considered appropriate) or be made subject to additional
conditions. Clawback allows for repayment of bonuses previously paid and/er shares previously received following vesting or release from
a holding period if applicable. Malus/clawback can be operated up to four years following the start of the relevant banus year for banuses
{for cash and shares), and up to six years fraom the relevant date of grant for Restricted Share awards. The circumstances in which the
aperation of these provisions would be applied may be considered from time to time but currently include material misstatement of
financial results, gross misconduct or fraud and rmaterial reputational damage. The Committee maintains sufficient scopein the ITV plc
Executive Share Ptan rules to exercise discretion and judgement in line with the spirit of the Code.

Non-executive Directors
There has not been anincrease in fees paid to the Non-executive Directors since 2016. Current fees are as set out below.

qJanuary 2022 1 January 2021

Corman 450000 40000 -
Board fee S 65,054 65,054 -
Additional fees for; L o N )
Senior Independent Director N L 25,000 25,000 -
ﬁygit and Risk Committee Chair . 20000 20,000 -
Auditand Risk Committeemember 5,371 5371 -
Remuneration Committee Chair e 20,000 20,000 -
Remuneration Committee member . 5,371 5,371 -

In addition to his fee, Peter Bazalgette receives private medical insurance.

Details of Committee membership can be found on page 142.

Comparison of Directors to wider employees

in line with the requirernents in The Companies (Directors’ Remuneration Policy and Directors’ Remuneration Report) Requlations 20718,
which implement Articles 9a and 9b of European Directive 2017/828/EC1 (commonly known as the Revised Shareholder Rights Directive
or SRD), the table below provides details of the percentage change in the base salary, benefits and bonus of the Directors between

31 December 2019 and 31 Decermmber 2021 compared with the average percentage change for other employees.

The figures for all Directors are calculated based on remuneration received in the relevant year as set out in the tables on page 146 and 149.
For base salary/fees, part year figures have been pro-rated for the purposes of this disclosure. In addition, the figures below reflect the
voluntary deciston taken by members of the Board to take a 20% cut in salary/fees for the period from April to October 2020. There was
also no global salary review in 2021 and no annual bonus payments paid for 2020 to the Executive Directors and wider workforce.

2020-201 2019-2020
Salaryifee Benefits Bonus Salaryifee Benafits Borus
.. MNotes  %change % change %change ~ %change %change  %change
Average emblovee ) o ,3§,8 518 - 4,26_________
Salman Amin 2132 1395 = (Mn.7) : D
PeterBazalgette (Chain 2 . 13.2 24.4 -k 07 -
Edwar,d,Bpnham Carter 2 32 1385 - (11.7) (92.0} =
GrahamCooke 25 148 - = - -
Margaret Ewing 2 132 - - (M7 @8 -
MaryHarris R ' -7 (84.3) -
Chris Kennedy (Group CFO & COO) 34 } - (©68) @24 -
AmnaManz 2 S LY (88.3) T
Caralyn McCall (CEO) i - (ees) @ -
SharmilaNehbrajami - - - - -
Duncan Pai .

o

. The percentage change in benefitsis the average change for all UK employees (excluding the CEO and Group CFO & COQ ) with any of the same benefits as the CEO and Group CFO & COC.
Calculated using the fees and taxable benefits disclosed under the Non-executive Directors’ remuneration in the table on page 149. Taxable benefits for Non-executive Directors
camprise expense reimbursements relating to attendance at Board meetings rather than canventional employee benefits. The increases seenin the period 2020-2021 are primarily
due to the ability for Directors to attend some meetings in person during 2021, against the majority of meetings being held on a virtval basis during 2020. In addition, Peter
Bazalgette receives private healthcare.

. Calculated using the data from the single figure table on page 146, Benefits include the cost of medical insurance and car-related benefits.

. The Executive Directors are the only employees of the parent company, and therefore there is no comparator data for this sample. In the interests of transparency, the percentage
change in pay for allUK employees has been disclosed on a voluntary basis. As the majority of employees are based in the UK and share the same benefits as the Executive Directors,
overseas employees have not beenincluded.

Graham Cooke joined the Board in May 2020. As there were no physical Board meetings held duering his tenure in 2020, there were no taxable benefits patd in 2020. To enable
a comparison for the purposes of this disclosure, his 2020 fees have been pro-rated

. Sharmila Nebhrajani joined the Board InDecermnber 2020 and received fees for this month only in 2020, and there were no benefits paid in 2020. To enable a cormnparison for the

purposes of this disclosure, her 2020 fees have been pro-rated.
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CEOQ pay ratio

Year Methadclogy 25th percentile pay ratio Medianpayratio  75thpercentile pay ratio
2021 Option A 98:1 721 5211
2020 Option A 331 241 18:1
2019 Qption A 891 66:1 491

The employee at the 25th percentiie, median and 75th percentile was determined based on the single figure of total remuneration for
every UK empioyee, Option A in the Reporting Regulations. This method is the most statistically accurate approach and aligned with
majority practice in the FTSE 350.

Our 2020 ratios have been updated to reflect the final actual 2020 remuneration values for the CEO and all other employees. Qur 2021 pay
ratios are based on the current CEQ single figure and the indicative value of share awards that were subject to performance measured to
31December, based on the average share price over the final quarter of the year. The 2021 ratios wilt be restated in the 2022 Remuneration
Report to reflect the updated CEO single figure and the actual value of shares on the vesting date.

The total remuneration of each comparator employee has been calculated using the actual values received in respect of the full financial
year and in accordance with the methodology used to ealculate the single figure of remuneration for the CEO. We have not omitted any
compenent from their pay and benefits and no adjustments have been made to their actual remuneration.

The full-time equivalent remuneration values far the individuals in the table above are as follows:

2021

e e e e e . CFG 25thpercentile. . Median _Jsthpercentile
salary o o T £943256 £32,556 £43,851 ~ £56000
Total remuneration £3,533,328 £35,878 £48,548 £67,246
Updated for 2020
o B CEO ___ 3sthpercentite ~ Median 75th percentile
salary o o £833,290 £32,307 £45,909 £58626
Total remuneration £1150376 £35,199 £47784 £63788

The median pay ratio far 2021is considered to be consistent with the pay, reward and pregression policies during the year for the
Company’s UK employees taken as a whole. The total remuneration values for the comparatcr employees remain consistent year-on-
year, There was nc Company-wide annual pay increase in January 2021, but we remain committed to ensuring colleagues earn at least
the real Living Wage or higher, and we implemented the increased rates that were announced by the Living Wage Foundation.

An annual bonus arrangement extends to all of our employees and is paid in March each year. The 2021 bonus opportunity was up to £1,750,
and based on ITV's financial performance it paid out in full. The Company has increased the bonus opportunity to £2,000 for 2022 onwards,
and also decided to increase the 2021 bonus payment to this higher amount to recognise the cantribution all employees make to ITV's success.

The increase in our 2021 pay ratios, compared to 2020, is attributable to the actions we took inrelation to remuneration arrangements
in 2020 to reduce costs and manage our cash flow as a result of the pandernic. A significant proportion of the remuneration for the
CEQ is performance related and the level of actual performance outcomes has a corresponding effect on the CEQ pay ratios. With

the reinstatement of annual bonuses for 2021 and the higher vesting level of the 2093 LTIP award, the total remuneration figure for
the CEQ is more comparable to 2019, and the pay ratios have therefore alsc increased accordingly.

EE LAt

Payments to past Directors
There were no payments made to past Directors in 2027,

RS TEEN 23

Payments for loss of office
There were no payments made to Directors for loss of office in 2021.

Directors’ share interests and post-cessation shareholding
The Committee continues to recognise the importance of Directors being shareholders so as to align their interests with other shareholders.

Shareholding guidelines are in place, which encourage Executive Directors to build up a holding of ITV plc shares based on a percentage of
base salary. Normaily, 50% of the requirement must be obtained within three years of appointment and the remainder within five years,

Where the value of shares required to be held increases as a result of a salary increase (or anincrease in the relevant percentage), the
Executive Directors will have three years from such increase to achieve compliance. The Committee may change the guidelines so tong
as they are not, overall, in the view of the Committee, less anerous.

Non-executive Directors are required to build and then maintain a holding of 100% of their base fee over the six years from the date of
appointment to the Board (unless for some reason they are unable to retain their fees).
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Interests in share awards following departure enable departing Executive Directors to remain aligned with the interest of shareholders

for an extended period after leaving the Lompany. Deterred Share Awards, legacy LTIP and ESP awards subject to a holding period will
normally vest (and be released from their holding periods) at the normal time. This means that Executive Directors may retain a significant
interest in shares far up to five years following departure from the Company. Following adopticon of the policy in 2021, Executive Directors
will normally be required to retain an interest equivalent to two times their annual ESP grant {265% jor the Chief Executive and 225%

for the Group CFO & COO) for twa years following departure. In order to enforce this requirement, on vesting relevant shares will be
automatically transferred to a secure nominee arrangement until the appropriate level of interest has been achieved. The shares will

be retained in this arrangement until the end of the two year period.

The figures set out below represent shareholdings in the ordinary share capital of ITV plc beneficially owned by Directors and their family
interests at 31 December 2021. To show alignment with the shareholding guidelines the net number of unvested share awards not subject
to performance conditions are included for the Executive Directors, The Committee continues to keep bath the shareholding guidelines
and actual Director shareholdings under review and will take apprapriate action should they feel it necessary.

Interestsin shares

% of salary/fees

Unconditional Restricted Unconditional required
shares held at shares held at shares held at to be held under
31December 31December % shareholding 31 December shareholding
Notes 2021 202% guidelines met? 2020 guidelines
Executive Directors
Carolyn McCall _ 4 868,131 1,145,159 67 254962 400
Chris Kennedy 5 267,006 532,386 i 57 87831

Non-executive Directors
Salman Amin 50,674 50,674 100
Peter Bazalgette 357,245 - 357245
Edward Banham Carter 5 50,000 - 85 50,000
Graham Cooke 7 - - - - 100
Margaret Ewing 8 37,700 - 78 37700 R
Mary Harris 70,627 - 100 59,815
Anna Manz 9 33,565 - 85 33565
Sharmila Nebhrajani 10 3,000 - 6 L
Duncan Painter 82,078 - 100 -
1. Shares beneficially held by Directors and family interests.
2 Unvested restricted share awards {under the DSA, LTIP or ESP) not subject to performance conditions, accounted for on a net of tax basis.
3. In order to reflect economic exposure, shareholding guidelines are assessed on the greater of the share price on 31 December 2021(110.55 pence) and the value at acquisition/grant.
4, Carolyn McCall was appointed 1o the Board on 8 January 2018 and has until 2023 to meet her shareholding guideline.
5. Chris Kennedy was appeinted to the Board on 271 February 2019 and has until 2024 to meet his sharehelding guideline.
6. Edward Bonham Carter was appointed to the Board on 11 October 2018 and has until 2024 to meet his shareholding guideline.
7. Graham Cooke was appointed to the Beard on 1May 2020 and has until 2026 to meet his shareholding guideline.
8. Margaret Ewing was appointed to the Board on 31 Octaber 2617 and has untit 2023 to meet her shareholding guideline.
9 Anna Manz was appointed to the Beard on 1February 2016 and has until 2022 to meet her shareholding quideline
10. Sharmila Nebhrajani was appointed to the Board on 10 Becember 2020 and has until 2026 1o meet her shareholding guideline.
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Outstanding interests under share plans
The following tables provide details of the Executive Directors’ interests in outstanding share awards.

Share
At At Shareprice aption Share price
1 January Awarded Vested Exercised Lapsed 31December usedfor award price atexercise Holding period
Notes 2021 inyear inyear inyears inyear 201 {pence) (pence) (pence) Vesting date ends

Buyout awards L o
26 March
28 March 2018 1 209,049 - 208,049 209049 - - Wb2s - 12284 2021
o i 19 Dec
28March 2019 2 947,876 - - 947,876 - - 16960 - 10670 19Dec201% 2021
LTIP . e
' T 28 March 28 March
28 March 2018 3 1,641,997 - 144,989 - 1497008 144,989 14525 - ~ 2021 2023
' 28 March 28 March
28 March 2019 3 1,934,498 - - - ~ 1934498 12637 - - 2022 2024
o ‘ & April
GAPAL2020 3 3,575495 .= - - - 3,575/495 69.97 - - BApril2023 2025
ESP
13 May 2021 4 - 1,013,062 - - - 1,013,062 12337 —~ - 13May 2024 2026
DSAS o T )
28 March
28 March 2019 309,860 - - - - 309,860 12637 - - 2022
6 April 2020 652,767 - - - - 692,767 69.91 - _ 6 April2023
Chris Kennedy .
Buyout awards - T - [ —
"""""" 28 March
28 March 2019 166,179 - 166179 166179 - - 12637 - 12284 2021
28 March 2019 24532 - 24532 24,532 - - 12637 - 14545 2 Sept 2021
28 March 2019 147187 - 47187 147087 - - 12637 - 14545 25ept2021
e e e S N 98 e
28 March 2019 3 1475721 - - - ~1A75a711 12637 - - 2022 2024
S
& Aprii 2020 3 2171954 - - - - 2171954 69.91 - - 6April 2023 12025
ESP o o e
o T “ 13 May
13 May 2021 4 . - &1530 - - - 615380 13337 - - 13May2024

- == - memm et - - eAprilaoz3

6 April '26-20 -

SAYE
7 April 2020

24620 n T S 24426 92N 7369 - 1Juned0a3

1. The buyout award made in 2018 relate to the 2016-17 easyJet bonus - one-third deferredinto shares for three years {209,049 1TV shares). The value reflects award forfeited under
previous easylet incentive arrangements and will vest and release over the same time horizons as the award that was forfeited

2. The buyaut award made in 2019 retates to 2016 easyJet long-termincentive based on performance to Septemnber 2018, This award was made subject to TV performance to
31 December 2019, This award vested at 62.35% and the vesting shares were subject te a holding period and released in December 2027

. Awards under the LTIP are subject to performance over a three year period. Any proportian of the award that meets the performance conditions will becorme exercisable after
atwe vear holding period.
Awards under the ESP vest after three years subject to a financial underpin condition being met. The award will then become exercisable after a two year holding period The face
value of awards granted in the financial year to Carolyn McCall under the ESP was £1,249,814 and to Chris Kennedy was £759,206.

5. There were no DSA awards made in 2021 for 2020 perfarmance.

- For all awards exercised during the year, sufficient shares were sold to cover incame tax and national insurance liabilities, with the balance of shares retained by each Executive
Director. The shares are includedin the balance of uncenditional shares in the table cnpage 153

W

il

[al

(

T TV ple o, 2 T




Governance

Performance conditions that apply to the unvested awards under the 2020 LTIP are summarised in the table below.

) ) ) ) ) - \Weighting Threshold L Max_imum
Adjusted EPS 20% 12.5p 17p
Annual non-NAR growth 40% 3% 6.5%
[TV Family SOV 10% 21.2% 23.5%
Online viewing, hours of VOD consumption growth 0% 250m 500m
TSR v. crass sector of UK campanies » 20% Median Upper guartile

TSR will be assessed against a comparator group of FTSE 350 companies that predominantly operate in the UK (exctuding financial
services and extractive industries). With the exception of the SOV target, there will be straight-line vesting between the threshold
and maximum levels.

External directorships

With specific approval of the Board, Executive Directors may undertake external appointments as a non-executive director of other
publicly quoted companies and retain any related fees paid to them. During the year, the Executive Directors retained fees for the
directarships set out below,

2021

O . . o Company £000
CarolynMcCall R M i Burberry Group plc’ 100

S Bridgepoint Group DlC2 16

Chris Kennedy Whitbread plc 82

1. Caralyn McCall will step down from her appointment to Burberry Group ple on 2 April 2022
2. Carolyn McCall was appointed a Non-executive Director of Bridgepeaint Group plc on12 July 2021, In addition to the fee shown in the table for her role as a Non-executive Director,
on 21 July 2021 she received aninitial fee that after tax was used to acquire shares in Bridgepoing Group plc on admissicn.

The Board and Committee are satisfied that these commitments do not compromise their duties as Executive Directors of ITV plc.

Service contracts
The Directors’ service contracts and letters of appointment are available for inspection at the Company's registered office,

Executive Directors: Execytive Directors have rolling service contracts that provide for 12 months’ notice on either side. There are no
special provisions that apply in the event of a change of control.

Notice period Notice period Compensation for
e Date of appointment _ Nature of contract frorm Company from Director early termination
Carotyn McCall 8 January 2018 Rolling 12 moinths 12 months None
Chris Kennedy 21 February 2019 Rolling 12 months 12 months None

Non-executive Directors: Each Non-executive Director, including the Chairman, has a contract of service with the Company. Non-executive
Directors will serve for an initial term of three years, subject to election and then annual re-election by shareholders, unless otherwise
terminated earlier by and at the discretion of either party upan one month's written notice (12 months for the current Chairman). After the
initial three year term, reappointment is on an annual basis.

All Non-executive Directors are subject to re-election at the AGM in 2022, Details of appointment and tenure are set gut in the table
on page 105.

Committee membership and advisers
The Directors who were members of the Committee when matters relating to the Executive Directors' remuneration for the year were
considered are set aut on page 142.

The Committee obtains advice from various sources in order to ensure it makes informed decisions. The Executive Directors are invited
to attend Committee meetings as appropriate. No individual is involved in decisions relating to their own remunergtion.

The Group HR Directar is the main internal adviser and provides updates on remuneration, employee relations and human resource issues,

Deloitte LLP was appointed by the Committee as the independent adviser on remuneration policy and the external remuneration
environment with effect from September 2017 following a review of other advisers in the market place. Total fees for advice provided
to the Committee during the year amounted to £96,850 on a time/material basis {(exclusive of VAT and expenses), Deloitte are members
of the Remuneration Consultants Group and abide by its Code of Conduct in relation to remuneration consulting in the UK.

The Committee regularly reviews the quality and objectivity of the advice it receives from Deloitte in private sessions and this is challenged
as a part of the Board evaluation process. It is satisfied that the advice it has received has been objective and independent, and that any
conflicts have been appropriately managed. The Committee is satisfied that the Deloitte LLP engagement partner and advisory team that
provide remuneration advice to the Committee, do not have any connections with the Company or individual directors that may impair
their independence.

Y plc =0
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The wider UK Deloitte firm provided ITV with a number of other services during the year relating torisk and intérnal audit, tax, financial
advice and consultancy. The members of the executive remuneration consulting team are not incentivised to cross-sell non-related
services to |TV.

Relative importance of spend on pay
The table below shows pay for all employees compared with other key financial indicators,

Frisral 2020
e, . ... L Em _ % Change
Employeepay’ ... 883 473 17
Ordinary dividend - T
Employee headcount? T 6315 6273 07

1. Employee pay is the total remuneration paid to all employees across ITV on a full-time equivalent basis. More detail is set out In note 2.1 of the Financial statements.
2. Employee headcount is the menthly average number of emplayees across 1TV on a full-time equivalent basis, More detailis set outin nete 271 of the Financial 5tatements.

There were no share buybacks during either year.
Mistorical performance

The graph below shows the TSR performance of the Company against the FTSE 100 index over the ten year period to 31 December 2021
The FTSE 100 was chosen as ITV has been a member of the FTSE 100 during the ten year period,
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Source: Thomson Reuters Datastream

Chief Executive remuneration
The table below provides a summary of the total remuneration received by the Chief Executive over the last ten years, including details
of the annual benus pay-out and long-term incentive award vesting level in each year.

Total Long-term incentive
remuneration Bonus % award vesting % of
of maximum maximurm

__AdamCrozier

2015 Adam Craozier B 3881
201 1 Crozier T uga2
2013 AdamCrozier 8395
2012 Adam Crozier o L LR

The long-term incentive award vesting percentage relates to the proportion of the award that met performance conditions in the relevant
financial year.
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Shareholder voting

Votes cast by proxy and at the meeting by pollin respect ol the Executive Directors’ remuneration at the 2021 AGM were as follows:

F?',-‘,FP!E‘??D,,,, e Number of shares Voting for % Number of shares Vg!iqg aga__ips_t_‘_’_/g________Iq_tfa__t_\_/l_:_l_t_e_g__cg_s_t__" \_{plgf_wiE_f]_f_‘n_g_l__c_!___
AnnualReportonRemuneration 2919746914 9940 17477480 060 2937224394 250148922
RemunerationPolicy 2,708902,059 9223 228,270767 777 2937172826 250,200,430
ITV Executive Share Plan 2,944,366,873 9245  240430,241 755 31847971 2,576,202

This Remuneraticn Report was approved by the Board on 3 March 2022 and has been signed on behalf of the Directors by —

Mary Harris
Chair, Remuneration Committee
I March 2022
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Directors’ Report

The Directors present their Annual Report and the audited consolidated and parent company finandal statements for the year ended
31 December 2021. The Directors’ Report comprises this repart and the entire Governance section including the Chairman'’s Governance
Statement. In accordance with the Financial Conduct Authority's Listing Rules, the information to be included in the 2021 Annual Report
and Accounts, where applicable, under LR 9.8.4, is set out in this Directors’ Report. Other information that is relevant to this report, and

which is incorporated by reference, can be located as follows:

Information

Carbon and greenhouse gas emissions

Corporate Governance Report

Culture

Directors’ service contracts

Employee engagement and involvement

Employee equality, diversity, reward, investment and inclusion
Future developments of the business of the Group
Membership of the Board during the 2021 financial year
Research and development

Stakeholder engagement and Company’s business relationships

Page number

See page 52

See pages 98to 122
See pages 116t0 119
See page 105

See pages 114to0 115
See pages 561058
See pages 2210 23
See page 105

See pages 32t0 47
See pages 10710713

Larporate
Articles of Association: The Articles of Association may only be amended by special resolution of the shareholders, The current Articles
were adopted as the Articles of Association of the Company at the conclusion of the 2021 AGM and are available on our website.

[ WA MR S U G SR PO

Auditor: The external auditor for the 2021 financial year was PricewaterhouseCoopers LLP. The Independent Auditors' Report starting
on page 164 sets out the information contained in the Annual Report which has been audited by the external auditor.

Following an external audit tender undertaken by the Audit and Risk Committee in 2019 PricewaterhouseCoopers LLP was duly appointed
as the external auditor at the close of the 2021 AGM, with its appointment taking effect from, and including, the 2021 financial year.

The Audit and Risk Committee considered the performance and audit fees of the external auditor, and the levet of non-audit work
undertaken. it recommended to the Board that a resolution for the reappointment of PricewaterhouseCoopers LLP for a further year
as the Company's auditor be proposed to sharehelders at the AGM on 28 April 2022,

Change of control: No person holds securities in the Company carrying special rights with regard to control of the Company. All of
the Company's share schemes contain provisions relating to a change of control. Qutstanding awards and options would normally vest
and become exercisable on a change of control, subject to the satisfaction of any performance conditions and proration for time
where appropriate.

Certain of the Group’s debt and derivative instruments have change of control clauses whereby the counterparty can require ITV to
repay or redeem the instruments in the event of a change of control (althoughin some cases only if itis accompanied by a credit rating
downgrade to sub investment grade). The Company is not aware of any other significant agreements to which it is a party that take
effect, alter or terminate upon a change of control of the Company.

Other agreements: The Company does nct have any agreements with any Director or employee that would provide compensation for
loss of office or employment resulting from change of contral following a takeover bid,

Dividends: The Board has proposed a final dividend of 3.3 pence for the year ended 31December 2027 subject to shareholder approval at
the AGM on 28 April 2022. The final dividend will be paid on 26 May 2022 to shareholders on the register on 19 April 2022 (the record date).
The ex-dividend date is 14 April 2022. For more information please refer to page 64.

Political contributions: It is the Company's policy not to make cash contributions to any poiitical party. However, within the normal
activities of the Company's national and regional news-gathering operations, there may be occasions when an activity might fail within
the broader definition of ‘political expenditure’ contained within the Companies Act 2006. Shareholder authority for such expenditure
was given at the 2021 AGM. During 2021 there were no payments made by the Group falling within this definition (2020: nil}. The Directors
will seek to renew this authority at the 2022 AGM.

Branches: Branches of the Group outside the United Kingdom are indicated in the Subsidiary undertakings and investments section
on pages 256 to 260,
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Appointments- A table showing Directars who servedin the year and Lu Uie date of this report can be found on page 105. Biographies
for Directors currently in office can be found on pages 100 and 101and on our website.

v

The appaintment and replacement of Directors is governed by the Articles of Association, the UK Corporate Governance Code, the
Companies Act 2006 and related legislation. The Directars may from time to time appoint one or more Directors. Any such Director
shall hold office only until the next AGM and shall then be eligible for appointment by the Company's shareholders in accordance with
the Corperate Governance Code. Subject to annual shareholder approval, Non-executive Directors are appointed for aninitial three year
period and annually thereafter. Each Director will retire and submit themselves for election at the forthcoming AGM.

Conflicts of interest: The Board has delegated the authorisation of any conflicts to the Nominations Committee and has adopted

a Conflicts of Interest Policy. The Board has considered in detail the current external appeointments of the Directors that may give rise
to a situational conflict and has authorised potential conflicts where appropriate. This authorisation can be reviewed at any time but
will always be suhjert to annual review.

Powaers including in relation to issuing or buying back shares: Subject to applicable law and the Company’s Articles of Association,

the Directors may exercise all powers of the Company, including the power to authorise the issue and/or market purchase of the Company's
shares (subject to an appropriate autherity being given to the Directors by shareholders in a general meeting and any conditions attaching
to such autherity). The Articles and a schedule of Matters Reserved for the Board can be found on our website (below).

At the 2027 AGM, the Directors were given the following authority:

+ toallet a maximum of 1.34 billion shares, representing approximately one-third of the Company’s issued share capital, extending to
268 billion if used for arights issue;

- toallot a maximum of 402.5 million shares, without first offering them to existing sharehelders in proportion to their holdings,
representing approximately 10% of the Company’s issued share capital; and

to purchase in the market a maximum of 402.5 million shares, representing up to approximately 10% of the Company’s issued
share capital.

No shares were allotted or bought back under these authorities during the 2027 financial year and up to the date of this report. These
standard authorities will expire on 29 July 2022 or at the conclusion of the 2022 AGM, whichever is earlier. The Directors will seek to
renew the authorities at the AGM in 2022.

Insurance and indemnities: The Company maintains liability insurance for its Directors and of ficers that is renewed on an annual basis.
The Company has also entered into deeds of indemnity with its Directors and certain directors of associated companies. A copy of the
indemnity can be found on cur website. The indemnity, which constitutes a qualifying third-party indemnity as defined in Section 234
of the Companies Act 2006, was in force during the 2021 financial year,
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Listing Rule 9.8.4 disclosures: There are no disclosures to be made under Listing Rule 9.8.4, other than that the Trustee of the
Employees’' Benefit Trust (EBT) waived its rights to receive dividends on shares it holds which do not relate to restricted shares
held under the ITV Deferred Share Award Plan. See note 4.2,

Financial risk management: The Directors have carried out a robust assessment of the principal and emerging risks facing the
Company, including in relation to its business model, future performance, solvency and liquidity. Details of our principal risks and
associated mitigations, together with details of our approach to risk management, are set out cn pages 72 tc 87 Note 4.2 tp the
financial statements gives details of the Group's financial risk management policies and related exposures, Note 4.2 isincorporated
by reference and deemed to form part of this report.

Going concern: The going concern statement is set out on page 178. The statement is incorporated by reference and deemed to
form part of this report.

Data: As a part of our business activity, ITV processes large amounts of perscnal data. ITV recognises that to enable this use of personal
data to transform our business and to meet the expectations of our viewers, advertisers and colleagues, it is critical that we continue to
build on our approach to applying privacy in a lawful and ethical way. A programme of work to support this has been lec by our Glabal
DataProtection Officer. The work includes making improverments to our data governance framework and delivering our data privacy
function to protect rights, engender trust and make data available for commercial purpeses. ITV has a number of policies, procedures
and tootsin place to support this, including our Privacy and Data Pretection Policy and an Informaticn Security Pelicy that governs the
processing and security of data. Compliance with these policies is mandatory and forms part of the Code of Ethics and Campliance.

All colleagues undergo regular training to remind them of their responsibilities under these policies. Privacy and data protection is kept
under review by the Audit and Risk Committee,
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Subsenuant gVents

+ New sustainability-linked Revolving Credit Facility: On 14 January 2022, we agreed a new syndicated £500 million Revolving Credit
Facility (RCF) with Barclays Bank PLC, BNP Paribas, Credit Suisse international, Mizuho Bank, Ltd,, National Westminster Bank PLC and
Wells Farge Bank N.A. See note 5.3 for further detail.

. The voice of Holland: In early 2022, allegations of inappropriate behaviour on the set of The Voice of Holland were made public,
resulting in a mid-season suspension of series 12. A provision has been made to cover the committed costs relating to the seriesin
production, impairment of the carrying value of work in progress and other costs. See note 5.3 for further detail.

- BritBox UK: To give ITV greater control over BritBox UK and enable its integration into ITVX, on 2 March 2022, the BEC ceased to be
a shareholder in BritBox SVOD Limited (BritBox UK). See note 5.3 for further details.

Sensions
The Campany operates a number of pension arrangements which provide retirement and death benefits for colleagues.

ITV Pension Scheme {the Scheme): The Scheme is predominantly a defined benefit {DB) scheme, which is closed to future accrual,
but also includes a small defined contribution (DC) section closed to future contributions.

ITV Pension Scheme Limited (a wholly owned subsidiary of ITV plc) is a corporate Trustee and manages the Scheme under a trust which is
separate from the Company. Members of the trustee board are farmally appointed as directars of ITV Pensian Scheme Limited. There are
six directors including the Chair - four appointed by the Cormpany and two nominated by the members. The Company appointed Trustee
directors include the Chair and two professional independent Trustees.

Currently, the Trustee has two committees: Investment, and Carporate Affairs. The Corporate Affairs Committee is convened as and

when appropriate for dealing with any corporate activities that may arise. The Trustee board and each committee hold regular meetings
throughout the year at which key issues and mare routine business matters are dealt with. A budget is agreed each year. The Trustee board
manages risk thraugh its meeting agendas and has a conflicts of interest policy and aregister of interests policy, which are reviewed
reqularly. It is the responsibility of the Trustee te have in place appropriate training for its directors and effective committee structures.
The Trustee directors receive regular training throughout the year and also have the support of various professional advisers. The Group
pensions department helps identify training opportunities. Training is delivered both by attendance at external courses and with targeted
training to support specific agenda iterms at the start of the relevant trustee board meeting. Where appropriate, longer training sessions
are organised. Comprehensive records are kept of all training completed by each Trustee director. The trustee board completes regular
assessments of its advisers.

The Chair confirms in an annual statement that the Trustee meets its legal duties in relation to the DC section as required under
the Pensions Regulator’s Code of Practice 13.

Full valuations are carried out every three years, The latest completed actuarial valuation af the mair DB scheme was due as at
1 January 2020 and has now been agreed in principle with the formalities expected to be completed by 31 March 2022,

ITV Defined Contribution Plan (the Plan): The trust based Plan was established to accept contributions from 1 March 2017 for ex-DB
rmembers and DC members who transferred from the Scheme. Eligible fixed term and permanent employees are invited to join the Plan
after completing the required time in the Company's auto-enrolment (AE} arrangement - the AE Section of the Plan, which was setup
on 1April 2020. These individuals are given the opportunity to transfer funds from the AE plan and make backdated contributions within
permitted levels.

iTV DC Trustee Limited (3@ wholly owned subsidiary of ITV plc) is a corporate Trustee and manages the DC assets, which are held under trust
separately from the Company. Members of the trustee board are formally appointed as directors of ITV DC Trustee Limited. There are five
directors including the Chair — three appointed by the Company and two nominated by the members. It is the responsibility of the Trustee
to havein place appropriate training for its directors, The governance framewaork for managing the Plan and developing the board isinline
with thatin place for the ITV Pension Scheme.

The Chair confirms in an annual statement that the Trustee meets its legal duties in relation to the DC Plan as required under the Pensions
Regulator's Code of Practice 13.
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Ulster Television Pension and Assurance Scheme {the UTV Scheme): The UTV Scheme provides DB benefits. Itis closed to future
accrual with effect from 31 March 2019,

UTV Pension Scheme Limited {a wholly owned subsidiary of ITV plc} is a corporate Trustee and manages the DB assets, which are held under
trust separately from the Company. Members of the trustee board are formally appointed as directors of UTV Pension Scheme Limited.
There are five directors including the Chair — three appainted by the Company {(including a prefessional Trustee as chairman) and two
nominated by the members. It is the responsibility of the Trustee to have in place appropriate training for its directors. The governance
framework far managing the UTV Scheme and developing the board is in line with that in place for the ITV Pension Scheme.

Full valuations are carried cut every three years. The latest completed actuarial valuation was carried out as at 1July 2020. The trustee
board has adopted the Pensions Regulator’s integrated risk management framework taking a helistic appreach and leoking at how risks
around the employer covenant, funding and investment strategy are all linked and inter-dependent. A cashflow driven investrment strateqy
was introduced from March 2018.

The People’s Pension: Since 2013, employers within the Group have been required to enrol all eligible individuals into a pension scheme
automatically (auto enrolment). This applies Lo all eligible individuals whe are contracted to work for us, regardless of their contract
type or tax status (i.e. it applies to waorkers and nat simply employees). For freelancers and employees not eligible to join the DC Plan,

the auto-enrolment plan is provided by a company called The People’s Pension under a master trust which is run by anindependent
board of trustee directors and eligible individuals are enrolled into this arrangement.

Pension Scheme indemnities: Qualifying pension scheme indemnity provisions, as defined in Section 235 of the Companies Act 2006,
were in force for the financial year ended 31 December 2021 and remain in force for the benefit of each of the directors of ITV Pension
Scheme Limited, ITV DC Trustee Limited and UTV Pension Scheme Limited. These indemnity pravisions cover, to the extent permitted by
law, certain losses or liabilities incurred as a director or officer of ITV Pension Scheme Limited, ITV DC Trustee Limited and UTV Pension
Scheme Limited.

shargs
Issued share capital: At the date of this report, there were 4,025,409,194 ordinary shares of 10 pence each in issue, all of which are fully
paid up and quoted on the Lendon Stock Exchange.

Rights: The rights attaching to the Company’s ordinary shares are set outin the Articles of Association. There are no securities carrying
special rights.

Restrictions: There are no restrictions cn the transfer of ordinary shares in the capital of the Company other than those which may be
imposed by law fram time to time. The Company is not aware of any agreements between sharehelders that may resultin restrictions

on the transfer of securities and/or voting rights. With reqard to the deadline for exercising voting rights, votes are exercisable at a general
meeting of the Company in respect of which the business being voted upon is being heard. Votes may be exercised in person, by proxy or,
inrelation to corporate members, by corporate representatives. The Articles provide a deadline for subrnission of proxy forms of not less
than 48 hours before the time appointed for the holding of the meeting or adjourned meeting. However, when calculating the 48-hour
period, the Directors can, and have, decided not to take account of any part of a day that is not a working day. In accordance with the
Disclosure Guidance and Transparency Rules (DTRs), Persons Discharging Managerial Responsibility are required to seek approval to deal
InITV shares. The Company is not aware of any agreements between shareholders that may result in restrictions on the transfer of
securities and/or voting rights,

Share schemes: Details of employee share schemes are set out in note 4.8 of the Financial Statements. The Company has an Employees’
Benefit Trust (EBT) funded by loans to acquire shares for the potential benefit of employees. Details of shares held by the EBT as at 31
December 2021 are set out in note 4.8. During the year, shares have been released from the EBT in respect of share schemes for employees.
The Trustee of the £BT has the power to exercise all vating rights in relation to any investment (including erdinary shares) held within the EBT,

Substantial shareholders:Information regarding interests in voting rights provided to the Company pursuant to the OTRs is published
on a Regulatory Information Service and on the Company's website.

As at 3 March 2022, the information in the table below had been received, in accordance with DTR5, from holders of notifiable interests
(voting rights) in the Company’s issued share capital. However, these holdings are likely to have changed since notified to the Company;

notification of any change is not required until the next applicable thresholdis crossed.

The number of shares is based on announcements made by each relevant shareholder using the Company’s issued share capital at that date.

Nature of Totatnumber

% of interest interest of shares

inshares inshares as notified

Liberty Global Incorporated Limited 9.90 Indirect 398,515,510
Ameriprise Financial, Inc and its group ...208 Indirect 204,366,654
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Governance } Directar'’s Repart continued

Statement of Direcrors’
Rasponsibilities

The Directors consider that the Annual
Report and Accounts and accounts,
taken as a whole, is fair, balanced and
understandable and provides the
information necessary for shareholders
to assess the group's and company's
position and performance, business
model and strategy.

Each of the Directors, whose names and
functiaons are listed in the Board of Directors
section on pages 100 to 101 confirm that,
to the best of their knowledge:

+ the Group financial statements, which
have been prepared in accordance with
UK-adopted international accounting
standards, give a true and fair view of
the assets, liabilities, financial position
and profit of the group;

- the Company financial statements, which
have been prepared in accordance with
United Kingdom Accounting Standards,
comprising FRS 101, give a true and fair
view of the assets, liabilities and financial
position of the Company; and

- the Strategic Report contained on pages
2 to 97 includes a fair review of the
development and performance of the
business and the position of the Group
and Company, together with a description
of the principal risks and uncertainties
that it faces.

In the case of each Director in office at the
date the Directors’ Report is approved:

« sofar as the Director is aware, there is no
relevant audit information of which the
Group’s and Company’s auditors are
unaware; and

- they have taken all the steps that they
ought to have taken as a Director in
order to make themselves aware of any
relevant audit information and to
establish that the Group’s and Company's
auditors are aware of that information.

The Directors are responsible for preparing the Annual Report and Accounts and the
financial statements in accordance with applicable law and regulation.

Company law requires the directors to prepare financial statements for each financiat
year. Under that law the directors have prepared the group financial statements in
accordance with UK-adopted international accounting standards and the company
financial statements in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards, comprising FRS 101
“Reduced Disclosure Framework”, and applicable law).

Under company law, Directars must not approve the financial statements unless they
are satisfied that they give a true and fair view of the state of affairs of the group and
company and of the profit or loss of the group for that periad. In preparing the finandial
statements, the directors are required to:

- select suitable accounting policies and then apply them consistently;

- state whether applicable UK-adopted international acceunting standards have
been followed for the group financial statements and United Kingdom Accounting
Standards, comprising FRS 101 have been followed for the company financial
statements, subject to any material departures disclosed and explained in the
financial statements;

» make judgements and accounting estimates that are reasonabie and prudent; and

. prepare the financial statements on the going concern basis untess it is inappropriate
to presume that the group and company will continue in business.

The Directors are responsible for safeqguarding the assets of the group and company
and hence for taking reasonable steps for the prevention and detection of fraud and
otherirreqularities.

The Directors are also responsible for keeping adequate accounting records that are
sufficient to show and explain the group’s and comparny’s transactions and disclose
with reasonable accuracy at any time the financial position of the group and company
and enable them to ensure that the financial statements and the Directors’
Remuneration Report comply with the Companies ACt 2006.

The Directors are responsible for the maintenance and integrity of the company's
website, Legislation in the United Kingdom governing the preparationand
dissemination of financial statements may differ from legislation in other jurisdictions.

By order of the Board

Iiryis Hoane
Group CFO & COO

3 March 2022

ITV plc

Registered Number: 4967001
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The financial statements have been presented in a style that attempts to make them less complex and
more retevant to shareholders and ather stakeholders. We have grouped the note disclosures into five
sections: ‘Basis of Preparation’, Results for the Year', 'Operating Assets and Liabilities', ‘Capital Structure
and Financing Costs’ and ‘Other Notes', Each section sets out the accounting policies applied in producing
the relevant notes, along with details of any key judgements and estimates used. The purpose of this
format is to provide readers with a clearer understanding of what drives financial performance of the
Group. The aim of the textin boxesis to provide comimentary on each section, or note, in ptain English.

Nates to the financial statements provide information required by statute, accounting standards or

Listing Rules to explain a particutar feature of the financial statements. The notes are a part of the finanaal
statements and will also provide explanations and additional disclosure to assist readers' understanding
and interpretation of the Annual Report and the financial statements.
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Primary Statements 172
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Financial Statements[Independent Avditors' Repart to the members of ITV plc

dent Auditors’ Report to the
ars of (TV plc

Report on the audit of the financial statements
bl tiited s
In our opinion:

+ 1TV plc's Group financial statements and parent company financial statements {the ‘financial statements’) give a true and fair view of the
state of the Group's and of the parent company's affairs as at 31 December 2021 and of the Group's profit and the Group's cash flows for the '
year then ended;

+ the Group financial statements have been properly prepared in accordance with UK-adopted international accounting standards;

+ the parent company financial statements have heen praperly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice (United Kingdom Accounting Standards, comprising FRS 101 ‘Reduced Disclosure Framework', and applicable law); and

« the financiat staterments nave been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the financial statements, included within the Annual Report, which comprise: the consolidated and parent company
Statements of Financial Position as at 31 December 2021; the Consolidated income Statement, the Consolidated Statement of Comprehensive
Income, the Consolidated Statement of Cash Flows, and the consolidated and parent company Statements of Changes in Equity for the year
then ended; and the notes to the financial statements, which include a description of the significant accounting palicies.

Our apinion is consistent with our reporting to the Audit and Risk Committee.

Basks for gpeninn

We conducted our audit in accordance with International Standards on Auditing (UK) {ISAs (UK)) and applicable law. Qur responsibilities under
1SAs (UK} are further described in the Auditors’ responsibitities for the audit of the financial statements section of our report. We believe that
the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Independence

We remained independent of the Group in accordance with the ethical requirements that are relevant to our audit of the financial statements
in the UK, which includes the FRC's Ethical Standard, as applicable to listed public interest entities, and we have futfilled our other ethicat
responsibilities in accordance with these requirements.,

To the best of our knowiedge and belief, we declare that non-audit services prohibited by the FRC's Ethical Standard were not provided.

Other than those disclosed in the Audit and Risk Committee Report, we have provided no non-audit services to the companty or its controlled
undertakings in the period under audit,

Context

The context of our audit is set by 2021 being our first year as external auditors of the Group. During our audit transition, we shadowed the prior

year audit undertaken by the predecessor auditor and reviewed the predecessor auditors’ working papers. We performed a review of the half

year financial information in accordance with International Standard on Review Engagements (UK and Ireland) 24710, and performed process ‘
walkthraughs to understand and evaluate the key financial processes and contrals across the Group. We also performed early audit procedures

in advance of the year-end in the UK and in our in-scope territories. These procedures served to inform the determination of our final 2021

Group audit scope, areas of focus and audit approach.

Our areas of focus and audit approach were responsive 1o the continuing impact of COVIDA as certain territories were placed under
government restrictions at differing times during the audit. The impacts of, and recovery from, the pandemic, both from a financial reporting
perspective and as it related to how we conducted our work largely remotely, were continuousty assessed throughout the year.

As part of our audit, we made enquiries of management to understand their process to assess the extent of the potential impact of climate
change risks on the Group and its financial statements. Management’s assessment has considered the climate-related risks disclosed in the
Annual Report including the Group's journey to net zero, and potential exposure to carbon pricing, extreme weather events and advertising
restrictions. In particular, management considered the extent to which:

* The Group may incur costs in the transition to net zero, for example, replacement to renewable energy buildings and vehicles;

* The Group may be exposed to an increase in government carbon pricing/taxations to encourage carbon reduction;

* The Group may be exposed to physical climate risks in the form of extreme weather events which could impact productions; and

+ The Group may be impacted by changing advertising requlations such as restrictions or bans on advertising high carban products and services,

As disctosed within the basis of preparation section of the financial statements, management considers that the impact of climate change does
not give rise to a material financial staternent impact.

In response, we used our understanding of the Group to evaluate management’s assessment; in particular, we considered how climate change
risks, both physical and transitional, would impact the assumptions made in the forecasts prepared by management used in their impairment
analyses and in their going concern and viability assessments. We concluded that climate change risks do not materially impact the Group's
financial statements. We also read the disclosures made in relation to climate change in the ather information within the Annual Report, and
considered their consistency with the financial staternents and our knewledge from our audit.
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Overview
Audit scope

+ We performed full scope audit procedures over 3 compaonents and performed specified audit procedures on a further 3 companents,
covering components in the UK, USA, The Netherlands and Italy.

« Taken together, the entities over which audit work was performed accounted for 85% of the Group's revenue and 88% of the Group's profit
before tax and operating exceptional items.

+ Due to the restrictions on travel and social distancing measures impased at differing times in the year as a result of the continuing COVID-19
pandemic, the Group engagement team used video conferencing to oversee the component auditor work and conducted remote discussions
and review activities te understand and supervise the work of the international teams.

Key audit ratters

» Valuation of gross defined benefit pension scheme obligations {Group}

» Valuation of complex pension scheme assets (Group)

+ Presentation of exceptional items, including valuation of the Box Clever provision (Group)
+ Recoverability of investmants in subsidiary undertakings (parent company)

Materiality

+ Dverall Group materiality: £28 million based on 5% of the Group's three-year average consolidated profit before tax and operating
exceptionalitems.

« Overall parent company materiality: £84.7 millicn based on 1% of total assets. For the purposes of the Group audit, we applied a lower
materiality of £18 million to parent company balances and transactions, other than those which were eliminated on consolidation in the
Group financial statements.

» Performance materiality: £21 million (Group) and £635 million (parent company).

The scope of our audit
As part of designing our audit, we determined materiality and assessed the risks of material misstaterment in the financial statements.

Key audit matters

Key audit matters are those matters that, in the auditors’ professional judgement, were of most significance in the audit of the financial
staternents of the current period and include the most significant assessed risks of material misstatement (whether or not due to fraudj
identified by the auditors, including those which had the greatest effect on: the overall audit strategy; the allocation of resources in the audit;
and directing the efforts of the engagement team. These matters, and any comments we make on the results of our procedures thereon, were
addressed in the context of our audit of the financial statements as a whale, and in forming our opinion thereon, and we do not pravide a
separate opinion on these matters.

This is not a complete list of all risks identified by our audit.

Valuation of gross defined benefit pension scheme obligations (Group)

Key audit matter ! How our audit addressed the key audit matter

Refer to the Audit and Risk Committee Repaort on page 129 and to ‘ We utilised our in-house actuarial experts to evaluate whether the
note 3.6 in the financial statements. assumptions and methodology used in calculating the defined benefit
! obligaticns were reasonable by:

The Group had gross defined benefit scheme cbligations of ‘

£3,943 million recognised at 31 December 2021, which are significant |+ Assessing whether the mortality rate and other demographic

in the context of the overall balance sheet of the Group. | assumptions were reasonable based on the consideration of the

i specifics of each plan and industry benchmarks;

+ Evaluating the appropriateness of the discount and inflation rate

©assumptions by assessing the methodology used ta set them and
comparing the assumptions with our internally developed

- benchmarks based on national data;

"+ Reviewing the methodology and actuarial models used by external
actuaries to assess their appropriateness and testing the balance

The methodologies and assumptions utilised are judgermental and © sheet liabilities and movements aver the year by performing a roll-

could significantly impact the magnitude of the obligations recognised. : forward of the liabilities.

The valuation of defined benefit pension scheme abligations involves
the exercise of judgement and technical expertise in choosing
appropriate actuarial assumptions such as the discount rate, inflation,
and mortality rates. Management engaged external actuarial experts
to assist them in selecting appropriate assumptions and to calculate
the schemes’ liabitities,

Based on our procedures, we concluded that the key assumptions

 utilised lay within acceptable ranges, the methodology used ta

" calculate the liability was appropriate, and that the liability calculation

"had not been materfally misstated. We assessed the related disclosures
included in the Group financial statements and consider them to be
appropriate.
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Valuatlon of complex penslon scheme assets (Group)

Key audlt matter How cur audit addressed 'the key audlt matter
Refer 1o the Audlt and R15k Comrnlttee Report on page 129 and to We obtained independent confirmations from the |nve5tment
note 3.6 in the financial statements,  managers to confirm the valuation of the scheme assets at the

The Group had gross defined benefit scheme assets of £3,873 million balance sheet date.

recognised at 31 December 2027, which are significant in the context | We understood management’s protesses and controls for monitoring

of the overall balance sheet of the Group, and review of complex asset valuations.

The valuations of complex pension scheme assets such as Pooled We specifically instructed our in-house valuations experts to consider
Investment Vehicles {PIVs), property investments and longevity whether the assumptions and methodology used in valuing the assets
swaps are inherently subjective. As such, there is judgement in were reasonable in relation to the longevity swap contract.

determining the fair value of the assets including the selection of
appropriate valuation methodologies and other assumptions. Given
the judgement and the quantum of these assets, this is a heightened
area of audit risk.

For complex PIVs, we alsa requested and reviewed, where available,
1 third party investment manager controls reports; details of any

| transactions close ta the year end and; details of the latest audited
| financial statements, to determine whether there were any

| inconsistencies with the year-end values being attributed.

| Based on the procedures performed, we noted no material issues
j arising from our work

Refer to the Audlt and Rrsk Commlttee Report an page 130 and to rWe substantrated a sample of exceptronal rtems to corroboratrng
notes 2.2 and 35 in tha financial statements. ¢ evidence, We assessed management’s rationale for the designation of
| certain iterms as exceptional against the Group's policy, considering

! the nature and value of these items and whether they were 'one off'
in nature.

The Group recorded significant exceptional items of £196 million
which were included on the face of the consolidated income
statement, and disclosed within the Annual Report. !
1 specifically, with respect to the Box Clever provision, we enquired of

! management and external legal counset on the latest status of the

3 dispute, and circulated and obtained a letter of legal enqguiry from the
i external legal counsel. We reviewed correspondence with

i management’s actuarial advisors and assessed the basis for

! management’s estimate of the provision at year-end.

The prasentation of iterms as exceptional can be judgermental and
have a significant impact on the readers of the financial statements.
Due to the quantum and number of exceptional iterns in the year, we
focused on the presentation of these items 1o ensure they were
treated consistently with the Group's accounting palicy.

The Group had recorded a provision of £52 million for the liability
that might arise as a result of the Box Clever Financial Support
Directions issued by the Pensions Regulator, with the increase in the
provision of £21 million recorded as an exceptional charge in the year.
There is continued uncertainty as tc the quantum of the amount for ¢
which ITV may be liable. i Based on our procedures, we were satisfied that the treatment and
* classification of exceptionat items is consistent with the Group’s

. policy, and the Annual Report disclosures, including the Box Clever

{ matter, are appropriate.

I | We assessed the appropriateness and completeness of the

| disclosures included in the Group financial statements and assessed
: the levels of equal prominence of GAAP and Non GAAP measures
fwithin the Annual Report.

Recnverahlllty of mvestrnents in subsndlary under‘takmgs (parent companv)

Kev audit matter _How our audlt addressed the key aud\t matter

Refer to note iiiin the parent cornpany ﬁnancnal statements ’ We evaluated management's assessment of |mpaurment mdlcators
. and cansidered the consistency with other audit procedures

performed, We found that management’s view that there were no
- impairment indicators was appropriate.

The parent company had £3,080 million of investments in subsidiary
undertakings. There is a risk that the performance of the subsidiary
undertakings is not sufficient to support their carrying value and the
assets may be impaired.
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How we tailored the audit scope

We tailored the scope of our audit to ensure that we perfarmed enough work to be able to give an opinion on the financial statements as a
whole, taking inte account the structure of the Group and the parent company, the accounting processes and controls, and the industry in
which they operate.

The Greup is organised and managed across three divisions; Media & Entertainment {M&E), ITV Studios and Central Services. Within the M&E
and ITV Studios divisions, given the shared systems and control environment in the UK, we identified each individual UK business as a
companent. Outside of this, we identified each component at an individual entity level.

Based on our risk and materiality assessments, we determined which components required an audit of their complete financial information
having consideration to the relative significance of each component to the Group, and the overall coverage obtained over each material line
item in the consolidated financial statements.

Due ta its high concentration of the Group's overall prafit before tax and operating exceptional items, we identified one financially significant
component, M&E, which, in our view, required an audit of its complete financial information.

We identified an additional eight componenits (inclusive of the parent company) as requiring a complete audit in order to achieve the required
coverage in respect of each material line item In the financial statements. To further supplement this coverage, an audit over specific line items
was performed in two additional components which held balances relating to the Box Clever provision and the earnout on the Talpa acquisition
respectively, and specified procedures over deferred revenue and production WIP were performed at cne companent in Italy, due to their
overall size and in order to achieve the required coverage over these specific financial statement line items.

Audit work over the UK components was performed by the UK Group engagement team in addition to central procedures aver tax, treasury,
legal claims, defined benefit pension schemes, impairment assessments, going concern and consolidation adjustments. Audit procedures over
four components were performed by other PwC network firms in The Netherlands, USA and Italy.

Where the work was performed by international component audit teams, we determined the level of involvement we needed to have in the
audit work at those companents to be able to canclude whether sufficient appropriate audit evidence had been obtained as a basis for our
opinion on the Group financial statements as a whole, Our oversight procedures included the issuance of formal, written instructions to
component auditors setting out the work to be performed and regular communication throughout the audit cycle including reqular component
calls, remate review of component auditor work papers and participation in audit clearance meetings via video call due to the continued COVID-
19 restrictions.

Taken together, the components where we performed our audit work accounted for 85% of consclidated revenue, and 88% of consolidated
profit before tax and operating exceptional items. This was before considering the contribution to our audit evidence from performing audit
work at the Group level, including disaggregated analytical review procedures, which covers a significant portion of the Group’s srnaller and
lower risk components that were not directly included in our Group audit scope.
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independent Auditors’ Report to the
members of 1TV plec continued

Materiality
The scope of our audit was influenced by our application of mataeriality. We set certain quantitative thresholds for materiality. These, together

with qualitative considerations, helped us to determine the scope of our audit and the nature, timing and extent of our audit procedures on the
individual financial statement line items and disclosures and in evaluating the effect of misstatements, both individually and in aggregate on
the financial statements as a whele.

Based on our prafessional judgement, we determined materiality for the financial statements as a whole as follows:

Financial statements — Group Financial statements - parent company

Overall materiality ~£28 million B £84.7 miltion
How we determined it 5% of the Group's three-year average Materiality for the parent company financial
consolidated profit before tax and operating  statements was based on 1% of total assets,

exceptional items

Our lower materiality of £18 million for the
balances and transactions which do not
eliminate upon consclidation in the Group
financial statements was based on our
calculation and allocation of component
materiality for the Group audit.

Rationale for benchmark applied We consider the most apprdb%iafé benchmark Balances and transactions that eliminate upon
on which to calculate materiality was the consolidation were audited to a higher
Group's adjusted profit before tax and materiality.

operating exceptional items. Given the
volatility in profitability as a result of COVID-19
in 20217 and 2020, we based our materiality on
the average for three years of the Group's
profit before tax and operating exceptional
items. We believe that an average for three
years is appropriate, as users’ views of
materiality for the financial statements should
not be significantly affected by the impact of,
including the recovery frorm, COVID-19 on
trading performance in the current year.

We consider a total asset measure to reflect
the nature of the parent company, which
primarily acts as a holding company for the
Group's investments.

For each component in the scope of our Group audit, we allocated a materiality that is less than our overall Group materiality. The range of ‘
materiality allocated across components was between £4.5 million and £25 million,

We use performance materiality to reduce to an appropriately low level the prabability that the aggregate of uncorrected and undetected

misstatements exceeds overall materiality. Specifically, we use performance materiality in determining the scope of our audit and the nature

and extent of our testing of account balances, classes of transactions and disclosures, for example in determining sample sizes. Our .
performance materiality was 75% of overall materiality, amounting to £21 million for the Group finandial statements and £63.5 miltion for the

parent company financial statements.

In determining the performance materiality, we considered a number of factors - the history of misstatements, risk assessment and
aggregation risk and the effectiveness of controls — and concluded that an amount at the upper end of our normal range was appropriate.

We agreed with the Audit and Risk Committee that we would report to thern misstatements identified during our audit above £1.4 million ;
(Group and parent company audit) as well as misstaternents below those amounts that, in our view, warranted reporting far qualitative reasors,
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Conchusions relating to golng concern
Our evaluation of the directors' assessment of the Group’s and the parent company's ability ta continue to adopt the going concern basis of
accounting included:

« A critical assessment of management's base case and downside scenarios, challenging and obtaining corroborating evidence for the key
assumptions, and verifying that the forecasts have been subject to board review and approval;

+ Examining the Group's available financing, including related covenants, and maturity profile to assess liquidity through the assessment
period;

* Reviewing the key inputs into the modet management used to develop their scenarios to ensure that these were consistent with our
uriderslanding and the inputs used in other key accounting judgements in the financial statements such as impairment;

+ Assessing the histarical reliability of management forecasting by comparing budgeted results to actual performance;

» Performing our own independent sensitivity analysis to assess appropriate downside scenarios.

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

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

However, because not all future events or conditions can be predicted, this conclusion is not a guarantee as to the Group's and the parent
company's ability to continue as a going concern.

In relation to the directors' reporting on how they have applied the UK Carporate Governance Code, we have nothing material to add or draw
attention to in relation to the directors' statement in the financial statements about whether the directars considered it appropriate to adopt
the gaing concern basis of accounting.

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

Beporting an other information

The other information comprises all of the information in the Annual Repert other than the financial statements and our auditors’ report
thereon. The directors are responsible for the other information, which includes reporting based on the Task Force on Clirmate-related Financial
Disclosures (TCFD) recommendations, Our opinion on the financial statements does not cover the other information and, accordingly, we do
not express an audit opinion or, except to the extent atherwise explicitly stated in this report, any form of assurance thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so, consider whether
the other information is materially inconsistent with the financial statements or our knowledge obtained in the audit, or otherwise appears to
be materially misstated. If we identify an apparent material inconsistency or material misstatement, we are required to perform procedures to
conclude whether there is a material misstatement of the financial statements or a material misstatement of the other information. If, based
on the work we have perfurined, we conclude that there is a material misstaterment of this other information, we are required to report that
fact. We have nothing to report based on these responsibilities.

With respect to the Strategic Report and Directars' Report, we alsc considered whether the disclosures required by the UK Companies Act 2006
have been included.

Based on our work undertaken in the course of the audit, the Companies Act 2006 requires us also to report certain opinions and matters as
described below.

Strategic Report and Directors’ Report

In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic Repart and Directors' Report for
the year ended 31 December 2021is consistent with the financial statements and has been prepared in accordance with applicable legal
requirements,

In light of the knowledge and understanding of the Group and parent company and their environment obtained in the course of the audit, we
did not identify any material misstatements in the Strategic Report and Directors' Report.

Directors’ Remuneration
In our opinion, the part of the Remuneration Report to be audited has been properly prepared in accordance with the Companies Act 2006.

40 g %
The Listing Rules require us to review the directors statements in relation to going concern, longer-term viability and that part of the corporate
governance statement relating to the company's compliance with the provisions of the UK Corporate Governance Code spedcified for our
review. Our additional responsibilities with respect to the corporate governance statement as other information are described in the Reporting

on other informaticn section of this report.
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Based on the work undertaken as part of our audit, we have concluded that each of the following elements of the corporate governance
statement is materially consistent with the financial statements and our knowledge obtained during the audit, and we have nothing material to
add or draw attention to in relation to:

= The directors' confirmation that they have carried out a robust assessment of the emerging and principal risks;

» The disclosures in the Annual Report that describe those principal risks, what procedures are in place to identify emerging risks and an
explanation of how these are being managed or mitigated;

« The directors’ statement in the financial statements about whether they considered it appropriate to adopt the going concern basis of
accounting in preparing them, and their identification of any material uncertainties to the Group's and parent company's ability to continue
to do so over a period of at least twelve months from the date of approval of the financial statements;

» The directors' explanation as to their assessment of the Group's and parent company's prospects, the pericd this assessment covers and why
the period is appropriate; and

= The directors' statement as to whether they have a reasonable expectation that the parent company will be able to continue in operation
and meet its liabilities as they fall due over the period of its assessment, including any related disclosures drawing attention to any necessary
qualifications or assurmptions.

Our review of the directors' staternent regarding the longer-term viability of the Group was substantially less in scope than an audit and only
consisted of making inquiries and considering the directors' process supporting their statement; checking that the statement is in alignment
with the relevant provisions of the UK Corporate Governance Code; and considering whether the statement is consistent with the finandial
statements and our knowledge and understanding of the Group and parent company and their environment obtained in the course af the
audit.

In addition, based on the work undertaken as part of our audit, we have concluded that each of the following elements of the corporate
governance statement is materially consistent with the financial statements and our knowledge obtained during the audit:

» The directors' statement that they consider the Annual Report, taken as a whole, is fair, balanced and understandable, and provides the
informaticn necessary for the members to assess the Group's and parent company's position, performance, business model and strategy;

+ The section of the Annual Report that describes the review of effectiveness of risk management and internal control systems; and

» The section of the Annual Report describing the work of the Audit and Risk Committee.

We have nothing to report in respect of cur responsibility to report when the directors' statement relating to the parent company's
compliance with the Code does not properly disclose a departure from a relevant provision of the Code specified under the Listing Rules
for review by the auditors.

s fus Tor thoe fmanciat statements and the sudit

Responsibilities of the directors for the financial statements

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

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

Auditors’ responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement,
whether due to fraud or error, and to issue an auditors' report that includes our opinion. Reasonable assurance is a high level of assurance, butis
not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect a material misstatement when it exists. Misstaternents
can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements,

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

Based on our understanding of the Group and industry, we identified that the principal risks of non-compliance with laws and regulations
related to health and safety regulations, anti-bribery and corruption laws, tax legislation, data privacy, broadcasting and media regulations, and
UK Listing Rules, and we considered the extent to which non-compliance might have a material effect on the financial statements. We also
considered those laws and regulations that have a direct impact on the financial statements such as the Companies Act 2006. We evaluated
management's incentives and opportunities for fraudulent manipulation of the financial statements {including the risk of override of controls),
and determined that the principal risks were related to posting inappropriate journal entries to manipulate the financial performance of the
Group and management bias in accounting estimates. The Group engagement team shared this risk assessment with the component auditors
sa that they could include appropriate audit procedures in response to such risks in their work. Audit procedures performed by the Group
engagement team and/or component auditors included:

TV gic .
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+ Enquiry of management, those charged with governance and the Group's legal counsel around actual and potential fraud and non-
compliance with laws and requlations;

+ Reviewing legal confirmations from external lawyers;

* Enquiry of tax and compliance functions to identify any instances of non-compliance with laws and regulations;

+ Challenging assumptions made by managernent in determining their significant judgements and accounting estimates (refer to key audit
matters);

+ Identifying and testing journal entries, in particular journal entries posted with unusual account combinations and journals posted by
unexpected users; and

* Reviewing financial statement disclosures and testing to supporting documentation.

There are inherent limitations in the audit procedures described above. We are less likely to become aware of instances of non-compliance with
laws and requlaticns that are not closely related to events and transactions reflected in the financial staterments. Also, the risk of not detecting
a material misstatement due to fraud is higher than the risk of not detecting one resulting from erraor, as fraud rmay involve deliberate
concealment by, for example, forgery or intentional misrepresentations, or through collusion.

Our audit testing might include testing complete populations of certain transactions and balances, possibly using data auditing technigues.
However, it typically involves selecting a limited number of items for testing, rather than testing complete populations. We will often seek to
target particular items for testing based on their size or risk characteristics. In cther cases, we will use audit sampling to enable us to draw a
conclusion about the poputation from which the sample is selected.

A further description of our respansibilities for the audit of the financial statements is located on the FRC's website at:
www.froorguk/auditorsresponsibilities. This description forms part of our auditors' report.

Use of this report

This report, including the opinions, has been prepared for and only for the company's members as a body in accordance with Chapter 3 of Part
16 of the Companies Act 2006 and for no other purpase. We do not, in giving these opinions, accept or assume responsibility for any other
purpose or to any other person to whom this report is shown or into whose hands it may come save where expressty agreed by our prior
consent in writing.

Other required reporting
Companies Act 2008 exception reporting
Under the Companies Act 2006 we are required to report to youif, in our opinion:

= we have not obtained all the information and explanations we require for our audit; or

* adequate accounting records have not been kept by the parent company, or returns adequate for our audit have not been received from
branches not visited by us; or

+ certain disclosures of directors' remuneration specified by law are not made; or

+ the parent company financial statements and the part of the Rermuneration Report to be audited are not in agreement with the accounting
racords and returns.

We have no exceptions to report arising from this responsibility.

Apnainiment

Following the recommendation of the Audit and Risk Committee, we were appointed by the members on 29 April 2021 to audit the financial
statements for the year ended 31 December 2021 and subsequent financial periods. This is therefore our first year of uninterrupted
engagement.

Dther matter

As required by the Financial Conduct Authority Disclosure Guidance and Transparency Rule 4.114R, these financial statements form part of the
ESEF-prepared annual financial report filed on the National Storage Mechanism of the Financial Conduct Authority in accordance with the ESEF
Reqgulatory Technical Standard (ESEF RTS). This auditors’ report provides no assurance over whether the annual financial report has been
prepared using the single electronic format specified in the ESEF RTS.

Jonathan Lambert (Senior Statutary Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

03 March 2022
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nonsolidated Income Statement

2021 2020
For the year ended 31 December Note £m £m
Revenue 21 . 3453 2781
Operating costs T B M“MW(?‘.,VBBA) (2,425)
Operating profit _ 519 356
Presented as; .
Earnings before interest, tax and amortisation (EBITA) hefore exceptionat items 21 784 .
Operating exceptional items o 22 (196) 08
Amertisation and impairment 33,34 (69) (87
Operating profit 519 356
Financing income 4.4 8 2
" “Financing costs o B 4.4 (58) (46)
Net financing costs 44 {50} {44)
Share of profits after tax of joint ventures and associated undertakings 34 12 9
Gain on sale of non-current assets 3.2 - 4
Loss on sale of subsidiaries and investments (L)) -
Profit before tax e %8O 325
Taxation T 23 (92) (4t}
Profit for the year 388 281
Profit/{loss) gggibutaﬁﬁﬁb: o _ )
Owners of the Company .
Non-controlling interests 476
Profit for the year
Basic earnings per share ) 24 9.4p _
Diluted earnings per share 24 93p

Ty
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2021 2020
For the year ended 31 December Note £m £m
. S T 5
Items that are or may be reclassified to profit or loss .
Revaluation of financial assets R L A7A -4
Net gain/(loss) on cash flow hedges and costs of hedging 473 ¥ 8)
Exchange differences on translation of foreign operations (net of hedging) B 473 L {19)
Items that will never be reclassified to profit or loss »
Remeasurement {losses)/gains on defined bepefit pension schemes 36 (58) 5
Income tax credit/(charge) on items that will never be reclassified 2.3 3 (W)
Other comprehensive expense for the year, net of income tax (24) (7
Total comprehensive income for the year 364 264
Total comprehensive incomel(expense)wéﬁ;igl:ltable to: - o i
Owners of the Company - 3/ 268
Non-cantrolling interests 476 g (4)
Total comprehensive income for the year 364 264
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Consolidated Statement of Financial Position

31 Decamber 2021 31 Decemnber 2020*
Note £m £m

Noh-current assets

Prope?ty plant and eqmpment T T 3 32 w_“_ 254 285

ion rlgh;s
assets

Defined bener itpensionsurplus

Deferred tax asset

Current assets

Programme rights and other | |nventory \w ' O ] 311 n3 308
| _Trade and other receivables due withinoneyear ... 313 589 458
| Trade and other receivables due after mare than one year 313 42 46
Trade and other receivables

Contracta

Current tax receivable
Derivative financialinstruments

Restricted cash

Cash and cash equivalents

cUrrent nt liabilities e . e
Borrowings (290) @
j_ease liabilities o R b @2y (29
Derivative finandal instruments 43 (5) @)
_ Trade and other payables due withinoneyear . . 314 (849) (959)

Trade payables due after more than one year 315 (18) {54)

Trade and other payables
Contract liabilitles
Current tax liabilities

Provisions

Net current assets 576 497

Non-current liabilities

Deﬂned beneflt pe nde
Qevfg[["eg | tax llabllltles

Other paya
Provisions

Net assets

Attributable to equity shareholders of the parent company
Share capltal L

Retained earmngs

Total equity attributable to equity shareholders of the parent company
Non-controlling interests
Total equity ) 1,518 1,151

* £50 mitlion of cash, the use of which |srestncted 0 meetmg the commitments under the asset backed pmsnon agreements has been presented asrestricted cashin 2021 The cormparative
balances for 37 December 2020 have also been restated.

The financial statements on pages 172 to 260 were approved by the Board of Directors on 3 March 2022 and were signed on its behalf by:
Thels Rermgdy
Group CFQ and COO

Tvplc .. -
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eholders of the parent company

Share Share  and Dth:: Translation  Fair value Retained mntror;ll?r?g; Total
capital  premium reserves reserve* reserve earnings Total interests equity
Nate £m £m £m £m £m £m £m £m £m
Balance at 1January 2021 47 403 174 224 7 8 296 1,122 29 1151
Total comprehensive income
fortheyear . e
Profit for the year - - - - - 378 378 10 388
Other comprehensive
(expense)/incone R .
Net gain on cash flow hedges and costs
of hedging 473 - - - 15 - - 15 - 15
Exchange differences on translation of
foreign operations {netofhedging) 473 - - - 17 - - 17 (M 1%
Remeasurement losses on defined
benefit pensian schemes 36 - - - - - {58} (58) - (58)
Income tax (charge)/credit reclass*™ - - - 7 (4) {3) - - -
Income tax {charge)/credit on other
comprehensive income/{expense} 23 - - - 5) {1 g 3 - 3
Total other comprehensive
income/({expense) - — - 34 {5} (52) {23) (W] (24)
Total comprehensive
income/(expense) for the year - - - 34 (5) 326 355 9 364
Transactions with owners, recorded
directly in equity e e e
Contributions by and distributions
to owners o
Equity dividends - - - - - - - {n (1)
Movements due to share-based
compensation .. 48 - - - - - 12 12 . = 12
Tax on items taken directly to equity 23 - - - - - 1 1 — 1
Total transactions with owners - e == - 13 13 W) 12
Changes in non-controlling interests 476 - - (9 - - 1] (10) 1 (9)
Balance at 31 December 2021 4.7 403 174 215 41 13 634 1,480 38 1,518
*  See note 4.3 for further breakdown of Translation Reserve, including Hedging Reserve and Cost of Hedging Reserve.
= Income tax on cther comprehensive income has been reallocated to the relevant reserves frem Retained Earmings in the current year.
PEV plE S mua o e LT AT
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tonsolidated Statement of Changes

L

in Equity continued

Attributable to equity shareholders of the parent company

Share Share ang‘szai: Translation  Fair value Retained contnl;llﬁa; Total
capital premium reserves resenve* reserve earnings Total interests equity
£m £m £m £m £m £m £m £m
(1 January 2020 174 24 3R 1w 1 B4B 30 878
Total comprehensive
income/(expense) fortheyear =~ = S I y
Profit/{loss) for the year - - - - - 285 285 (&) 281
Other comprehensive
income{(expense) i -
Revaluation of financial assets B 474 0 = - == A - 4 - 4
Net loss on cash flow hedges and costs
ofhedging . 473 - o - 6 - - (6) - (6)
Exchange differences on translation of
foreign operations (net of hedging) 473 - - - (19) - - {19) - (19
Remeasurement gains on defined
benefit pension schemes 36 - = - - T2 O R
Income tax charge on other
comprehensive income/{expense) 23 - - - - - () ] - (1)
Total other comprehensive
(expense)/income - _ _ (25) 4 4 an B an
Total comprehensive
(expense)/income for the year - - - {(25) 4 289 268 (4) 264
Transactions with owners, recorded
divectlyinequity -
Contributions by and distributions
to owners - .
Equity dividen e - - it T (") ]
Movements due to share-based
compensatien 48 T T - -~z 8 & - &
Tax on itemns taken directly ta equity 23 - - - = ~ 3 3 - 3
Total transactions with owners ot - - T T s 8 M8
Changes in non-controlling interests 476 = - - - ” )] L£)] 4 1
Balance at 31 December 2020 47 403 174 224 7 18 296 1,122 29 1,151

*  Seenote 43 for further breakdown of Translation Reserve, including Hedging Reserve and Cost of Hedging Reserve.
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onselidated Statement of Cash Flows

2011 2020

For the year ended 31 Decernber Note £m fm fm M

Cash flows from operating activities - e e e s i+ s i o

Cash generated from operations before exceptionalitems ) 714 761

Cash flow relating to operating exceptional items:

_Operating exceptional items o 22 mey
(Decrease)/increase in exceptional payables o B I i o 47 o
Decrease in exceptional prepayments and ather receivables - 3

Cash outflow from exceptional items T {307) (68)

Cash generated from operations ] o o 407 693

Befined benefit pension deficit funding 74) (59)

Interest received ..M 3

Interestpaid* 3 T, - R {34)

Net taxation paid {119) {88)

(236) {168)

Net cash inflow from operating activities 3 . A T o 525

Cash flows from investing activities e ",_,_ e

Acquisition of property, plant and equipmer. (22) (35)

Acquisition of intangible assets 23 o (370

Acquisition of investments {19 {(18)

Proceeds from sale of praperty, plant and equipment - .

Proceeds from sale of subsidiaries and available for sale investments - 5

Loans granted to associates and joint ventures
Loans repaid by associates and joint ventures
Net cash outflow from investing activities

Cash flaws from financing activities

Bank and other loans — amounts repaid

Bank and other loans — amounts raised

Payment of lease liabilities*

Acquisition of non-controlling interests

Dividends paid to non-controlling interests
Purchase of own shares via employees’ benefit trust
Net cash outflow from financing activities

Net increase in cash and cash equivalents 71 425
Cashand cash equivalentsat VJanuary™ .. &1 ... 68

Effects of exchange rate changes and fair value movements 3

Cash and cash equivalents at 31 December*™* O NN ... UOD U

* Interest paid includes interest on bank, other loans, derivative financial instruments and lease liabilities.

** Net cash flow on lease liabilities in note 4.1 of £29 million (2020 £26 million) includes interest on lease liabilities included in interest paid of £3 million (2020: £4 rmillion).

w7 2021, E50 million of cash, the use of which is restricted to meeting the commitments under the asset-backed pension agreements has been restated as restricted cash. The comparative
balances for all periods have alsc been restated.
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Motes 1o the Financial $tatements
Section 1: Basis of Preparation
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L in this .) [ This section sets out the Group's accounting policies that relate to the Tinancial
section | statementsasa whole. Where an accounting policy is specific to one note, the policy
is described in the note to which it relates. This section also shows new UK-adopted
a accounting standards, amendments and interpretations, and whether they are
effective in 2027 or tater years. We explain how these changes are expected tn
impact the financial position and performance of the Group.

The financial statements consolidate those of ITV plc (the Company’) and its subsidiaries (together referred to as the
‘Group’} and the Group’s interests in associates and jointly controlled entities, The Company is registered in England
and Wales.

On 31 December 2020, IFRS as adopted by the European Union at that date was brought into UK law and became
UK-adopted International Accounting Standards, with future changes being subject to endorsement by the UK
Endorsement Board. ITV plc transitioned to UK-adopted International Accounting Standards in its consolidated
financial statements on 1 January 2021. This change constitutes a change in accounting framework. However, there
is no change on recognition, measurement or disclosure in the financial year reported as a result of the change

in framework.

These Group financial statements were prepared in accordance with UK-adopted International Accounting Standards
and with the requirements of the Companies Act 2006 as applicable to companies reporting under those standards.

The accounting policies have been applied consistently in the financial years presented, other than where new policies
have been adopted.

The financial statements are principally prepared on the basis of historical cost. Where ather bases are applied, these
are identified in the relevant accounting poticy.

The parent company financial statements have been preparedin accordance with Financial Reporting Standard 101
‘Reduced Disclosure Framework' (FRS 107).

The notes form part of the financial statements.

Godng concern
The management and Board of Directors of ITV plc continue to closely monitor the COVID-19 situation and its impact
on business performance and the Group's liquidity position.

As at 31 December 2021, the Group was in a net debt position of £414 million 2020: £545 million), including grass
borrowings of £1,150 million (2020: £1,213 miltion) offset by unrestricted cash of £686 million (2020: £6718 million)
and restricted cash of £50 million {2020: £50 million).

The Group had, in addition to £686 million of unrestricted cash, a £630 million committed and uhdrawn Revolving
Credit Facility (RCF) expiting in December 2023 (which was subsequently refinanced on 14 January 2022 to a
£500 million RCF maturing in January 2027) and a £300 miillion committed bilateral facility expiting in June 2026,
of which £148 million was available at 31 December 2021, providing £1,464 million of liquidity.

Both RCFs are subject to leverage and interest cover serni-annual covenant tests that require the Group to maintain a
leverage ratio of below 3 5x and interest cover above 3.0x {as defined in the RCF documentation). As at 31 December 2021,
the Group had covenant net debt of £278 million and its financial position was well within its covenants. The leverage
and interest cover tests will be tested again on 30 June 2022

There are no financial covenants in relation to the bonds inissue although there are cross default pravisions. Within the
next 12 months, the Group’s €335 million Eurcbond will reach maturity (September 2022).

The Directors have prepared forecasts for three cash flow scenarios (mid, high and low cases), for the period of three
years from 1 January 2022 (in line with the viability assessment period). The mid case scenaric is the basis for the 2022
Board approved budget. The key assumptions in the scenarios relate to fluctuations in the advertising market due to
audience and/or market decline, and therefore the Group's advertising revenue, and the scale and timing of productions
for ITV Studios. All scenarios assurne increased production costs in the medium term in relation to inflation and COVIO-
19 protocols as well as continued structural changes in the advertising market and viewing habits. The Directors have
also considered a number of sensitivities to the mid case scenario to arrive at a severe but plausible scenario that has
been used to assess the appropriateness of preparing these consolidated financial statements using the going concern
basis. These sensitivities include an increase in pension contributions, settlements in respect of ongoing litigation, lost
and/or delayed Studios productions, and a decline in advertising revenue in comparison to 2021.In the severe but
plausible downside scenario the Group experiences significant loss of profit and cash outfiows but rermains able to
operate within its financial covenants and has sufficient tiquidity.
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The Directors will continue to moenitor the changing impact of COVID-19 and the Group's performance against the
scenarios. In 2021, a 3.3 pence dividend {equivalent to 5.0 pence for the full year) was proposed, subject to approval by
shareholders at the AGM on 28 April 2022 (202C: nil). The Birectors intend to at least maintain this dividend over the
medium term {this was included in all scenarios modelled). The Directors will continue to balance shareholder returns
with a commitment to maintain investment grade metrics over the medium term and to continue to invest in the
Group's strateqgy.

Consequently, the Directors are confident that the Group will have sufficient funds to continue to meet its liabilities as
they fall due lur at leasl 12 manths rom the date of approval of these consolidated financial statements and therefore
have prepared the consolidated financial statements on a going concern basis.

Subsidisdes, hintventures, assoriates and investments

Subsidiaries are entities that are directly or indirectly controlled by the Group. Control exists where the Group is
expased, or has rights to variable returns from its involvement with the investee and has the ability to affect those
returns through its power over the investee. In assessing control, potential voting rights that are currently exercisable
ar convertible are taken into account.

Ajoint venture is a joint arrangement in which the Group holds an interest under a contractual arrangement where the
Group and one aor more other parties undertake an economic activity that is subject to joint control. The Group
accounts for its interests in joint ventures using the equity method. Under the equity method, the investment in the
entity is stated as one line item at cost plus the investor's share of retained post-acquisition profits or losses, less any
dividends received and other changes in net assets.

An associate is an entity, other than a subsidiary or joint venture, ever which the Group has significant influence.
Significant influence is the power to participate in, but not contrel or jointly contrel, the financial and aperating
decisions of an entity. These investments are also accounted for using the equity method.

Investments are entities where the Group concludes it does not have significant influence and are held at fair value
unless the investment is a start-up business, in which case it is valued initially at cost as a proxy for fair value.

Currantimer carrent distinotion

Current assets include assets held primarily for trading purposes, cash and cash equivalents, and assets expected to be
realised in, or intended for sale or use in, the course of the Group's operating cycle. All other assets are classified as non-
current assets.

Current liabilities include liabilities held primarily for trading purpases, liabitities expected to be settled in the course of
the Group's operating cycle and those liabilities due within ane year from the reporting date. All other liabilities are
classified as non-current liabilities.

RS zirnial fnstrumaents
The financial assets and liabilities of the Group are classified into the following financial statement captions in the
Consolidated Statement of Financial Position in accerdance with IFRS 9 ‘Financial Instruments':

N

PR,

Financial assets/liabilities at fair value through OCi — measured at fair value through other comprehensive income —
separately disclosed as financial assets/liabilities in current and non-current assets and liabilities or equity
investments in non-current assets

Financial assets/liabilities at fair value through profit or loss — separately disclosed as derivative financial instruments
in current and non-current assets and liabilities and included in other payables {put aption liabilities and contingent
consideration) or convertible loan receivable within other receivables

Financial assets rmeasured at amortised cost - separately disclosed as cash and cash equivalents and trade and
other receivables

Financiat liabilities measured at amortised cost — separately disclosed as borrowings and trade and other payables

Judgement is reauired when determining the appropriate classification of the Group's financial instrurments, requiring
assessment of contractual provisions that do ar may change the timing or amount of contractual cash flows. Details of
the accounting policies for measurement of the above instruments are set out in the relevant note. Where
unconditional rights to set off financial instruments exist, the Group presents the relevant instruments net in the
Consolidated Statement of Financial Position.

R T I O N (TN T ALIITIRL I ST ¥ 1 esnwts vl Haliities
The Group recognises a financial asset or liability when it becomes a party to the contract. Financial instruments are no
longer recognised in the Consolidated Statement of Financial Position when the contractual cash flows expire or when
the Group no longer retains control of substantially all the risks and rewards under the instrument.

ITW plc Sori
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Kotes to the Financial Statemaenis
Section 1: Basis of Preparation continued

Caxh and cash equivalents
Cash and cash equivalents comprise cash balances and call deposits with a maturity of less than or equal to three months
from the date of acquisition. The carrying value of cash and cash equivalents is considered to approximate fair value,

Hestricted cagh

Restricted cash comprises cash that is held in a restricted bank account as a replacement asset in the pension funding
arrangements and is not available to the Group for general business use, The carrying value of restricted cash is considered
to approximate fair value.

Foreign aurencias
The primary economic environment in which the Group operates is the UK and therefore the consolidated finandial
statements are presented in pounds sterling {'£%).

Where Group companies based in the UK transact in foreign currencies, these transactions are translated into pounds
sterling at the exchange rate on the transaction date. Foreign currency monetary assets and liabilities are translated
into pounds sterling at the year end exchange rate. Where there is a movement in the exchange rate between the date
of the transaction and the year end, a foreign exchange gain or loss is recognised in the income statement. Non-
manetary assets and liabilities measured at historical cost are translated into pounds sterling at the exchange rate on
the date of the transaction.

The assets and liabilities of Group companies outside of the UK are translated into pounds sterling at the year end
exchange rate. The revenue, expenses and other comprehensive income of these companies are translated into pounds
sterling at the average monthly exchange rate during the year. Where differences arise between these rates, they are
recognised in the translation reserve within other comprehensive income,

The Group's het investments in campanies outside the UK may be hedged where the currency exposure is considered
to be material Hedge accounting is implemented on certain fareign currency firm commitments, for which the
effective portion of any foreign exchange gains or losses is recegnised in other comprehensive income (note 4.3).

Exchange differences arising on the translation of the Group’s interests in joint ventures and assaciates are recognised in
the translation reserve within other comprehensive income.

On disposal of a foreign subsidiary, an interest in a joint venture or an associate, the related translationreserve is
released to the income statement as part of the gain or loss on disposal.

Where a forward currency contract is used to manage foreign exchange risk and hedge accounting is not applied, any
impact of mavements in currency for both the forward currency contracts and the assets and liabilities is taken to the
income statement.

Accounting jedgrments and eevhaain

The preparation of financial staterments requires management to exercise judgement in applying the Group’s
accounting policies. It also requires the use of estimates and assumptions that affect the reported amounts of assets,
liabilities, incorme and expenses. Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis, with revisions recognised in the period in
which the estimates are revised and in any future periods affected.

The areas invalving material judgement or complexity are set out below. Additional detail on the judgements and sources
of estimation uncertainty applied by management are set out in the accounting policies section of the relevant notes:

Area Key judgerments Key sources of estimation uncertainty

Defined benefit pension Estimates of the assumptions for valuing the
{See note 3.6) defined benefit obligation

Provisions related to The basis for calculating the Estirmates of the amount required to settle the
Box Clever provision potential liability

(see note 3.5)

Employee-related The individuals who are included in  Estimates of the amounts required ta settle the
provisions (See note 35)  the calcutation liability

Acquisition-related Whether future amounts payable Estimates of cash-flow forecasts to support the
liabitities are linked to emptoyment calculation of the future {iabilities. (Key source of
(See note 3.1.4 and 3.1.5) estimation uncertainty in 2020 only)
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In addition to the above, there are a number of areas which involve a high degree of estimation and are significant to

the financial statements but are not expected to have a material impact on themin the next 12 months. The key areas
underlying estimation uncertainty include the reviews of onerous contracts and impairment provisions in relation to sports
rights, impairment of intangible assets and taxation. More detail on each of these items is given in the relevant notes.

The Directors recognise the climate crisis and the potential impact it may have on both the wider world and the success
of the business. The threat continues to evolve and businesses globally have a responsibility to take meaningful action
ta mitigate and prevent further climate change. The Directors are committed te reducing the impact of the business on
the environment. Climate related risks have been identified as an emerging business risk, however the Directors do not
view themn as a source of material estimation uncertainty for the Group. For further detail, see the Risks and
Uncertainties section of the Strategic Report.

Hew or amendad scenunting standards
The following new standards and/or amendments are effective 1 January 20217, but have not had a significant impact
on the Group's results or Consolidated Statement of Financial Position.

Accounting standard Requirement

Amendments to I[FRS 9, The IASB issued amendrments to FFRS 9, IAS 39 Financial Instruments: Recognition and
I1AS 39,IFRS 7, IFRS 4 and  Measurement and IFRS 7 Financial Instruments: Disclosures, that address issues that

IFRS 16 Interest Rate might affect financial reporting after the reform of an interest rate benchmark, including
Benchmark Reform - its replacement with alternative benchmark rates.

Phase 2 (issued on 27

August 2020)

Amendmentsto IFRS 17 The amendments defer the date of initial application of IFRS 17 by two years to annual
and Extension of the periods beginning an or after 1January 2023 and change the fixed expiry date for the
Temporary Exemption temporary exemption in IFRS 4 Insurance Contracts from applying IFRS 9 Financial

from applying IFRS 9 Instruments, so that entities will be required to apply iFRS 9 for annual periods beginning
(Amendments to IFRS 4)  on or after 1 January 2023 instead of 1 January 2021.

IFRS 16 'Leases’ In response to the COVID-19 corenavirus pandemic, the amendments to IFRS 16 ‘Leases’

10 allow lessees not to account for rent concessions as lease modifications if they are a
direct cansequence of COVID-19 and meet certain conditions

Accounting standards effective In future periods

The Directors have cansidered the impact on the Group of new and revised accounting standards, interpretations or
amendments that are not yet effective and de not expect them to have a significant impact on the Group's results and
Consolidated Statement of Financial Position.

TV ple 7o it



Financial Statements | Notes ta the Financial Statements continued

Motes to the Financial Statements
Section 2: Results for the Year

24 FProfir
bafore tax

Py ple

in this 9 This section focuses on the resuits and performance of the Group. Onthe following
pages, you will fing disclosures expiaining the Group's results for the year,

section segmental information, exceptionatiterns, taxation and earnings per share.
Keeping > This section analyses the Group's profit before tax by reference to the activities
it sirnpl e performed by the Group and an analysis of key operating costs.

Adjusted earnings before interest, tax and amortisation (adjusted EBITA} (as defined
% in the APMs) is the Group’s key profit indicator. This reflects the way the business
is managed and how the Directors assess the performance of the Group. This

section therefore also shows each division's contribution to total revenue and
adjusted EBITA.

Aroevunting policies

Revenue measurement and recognition

The Group derives revenue from the transfer of goods and services. Revenue recognition is based an the delivery of
performance abligations and an assessment of when control is transferred to the customer. Revenue is recognised
either when the performance abligation in the contract has been performed {'point in time’ recognition) or ‘over time’
as controt of the performance cobligation is transferred to the customer.

Customer contracts can have a wide variety of performance abligations, from production contracts to format licences
and distribution activities. For these contracts, each perfarmance obligation is identified and evaluated. Under IFRS 15
the Group needs to evaluate if a format or licence represents aright to access the content {revenue recognised over
time} or represents a right to use the cantent (revenue recognised at a point in time). The Group has determined that
maost format and licence revenues are satisfied at a point in time due to there being limited ongoing involvement in the
use of the licence following its transfer to the customer.

The transaction price, being the amount to which the Group expects to be entitled and has rights to under the contract
is allocated to the identified performance obligations. The transaction price will also include an estimate of any variable
consideration where the Group's performance may result in additional revenues. Variable consideration is estimated
based on the achieverment of agreed targets, such as audience targets. Variable consideration is recognised only to the
extent that it is probable that a significant reversal of revenue recognised will not occur when the uncertainty
associated with the variable consideration is subsequently resolved.

Revenue is stated exclusive of VAT and equivalent sales taxes.

Complexity in advertising revenue measurement and recognition is driven by a combination of automated and manual
processes involved in measuring the value delivered to the customer and therefore the value of variable consideration due.

In assessing the transaction price, any non-cash consideration received from a customer is included. Non-cash
consideration is measured at fair value. It takes into account the value of what the Group is receiving rather than the
value of what the Group is giving up.

Complex one-off contracts in all classes of revenue are assessed individually and judgement is exercised in identifying
perfermance obligations and allocating price to them. Timing of revenue recognition is another area of judgament
particutarly in respect of contracts particularly in the ITV Studios division to assess whether revenue should be
recognised at a point in time or gver time.
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Revenue recognition criteria for the Group’s key classes of revenue are as follows:

Segment Mator classes of revenue Payment terms
ITV Studios
Programme + Revenue generated from the programmes produced for broadcasters « Payment termis over
praduction and OTT platforms in the UK, US and internationally is recognised at the term of the
the point of delivery of an episode and acceptance by the customer. contract

Revenue from producer for hire contracts, where in an event of
cancellation cost is recovered plus a margin, is recognised aver time
Format licences ¢ Alicenceis granted for the exploitation of a format in a stated territory, « Payment term is over
media and period. Licence revenue is recognised when the licence the term of the
period has commenced {point in time) contract
Programme A licence is granted for the transmission of a programme in a stated * Payment termis over
distributionrights  territory, media and period and revenue is recognised at the point when  the term of the
the contract is signed, the content is available for download and the contract
licence period has started {point in time)

Segment Major classes of revenue Payment terms

Media & Entertainment

Totaladvertising  + Net advertising revenue is generated from selling spot airtime on linear + Received in the month
revenue TV and is recognised at the point of transmission after transmission
Online advertising revenue from video on demand (VOL) is generated  + Received in the month
from selling advertising on the ITV Hub and is recognised at the point after campaign is

of delivery delivered
+ Revenue from the sponsarship of programmes across ITV linear + Received prior to
channels and online is recagnised over the period of transmission transmission
Subscriptions « Pay revenue is generated from the provision of HD channels, catchup  « Payment term is over
content and licences to ready-made programmes in the form of box the term of the
sets to third parties and is recognised either over the term of the centract or
contract or per subscriber or download {point in time}) subscription pericd
* Revenue from subscription services is recagnised over the subscription
period
SDN « Revenue is generated from the carriage fee or capacity of the digital ~ « Payment term is over
muttiplex and is recognised over the term of the contract the term of the
contract
Partnershipsand + Revenue from platforms such as Sky and Virgin Media 02, and third- « Payment term is over
other revenue party commissions the term of the
- Interactive revenue is earned from entries to competitions and is contract

Payment term is within
two months of the
competition being
aired

recognised as the event occurs {point in time)

in October 2020, the Group announced a restructure of its Broadcast segment to better reflect and serve the changing
viewing habits. As part of the restructure, which came into effect from 1 April 2021, Broadcast has been renamed
Media & Entertainment {M&E).

As part of the restructure, Gaming, Live Events and Merchandising has been transferred from M&E to ITV Studios and is
now reported within Global Formats and Distribution, as this revenue stream better aligns with ITV Studios. As a result,
we have re-presented the revenue and adjusted EBITA for 2020 to reflect this transfer. Gaming, Live Events and
Merchandising had revenue for 2021 of £7 million (31 Decermnber 2020: £5 million} and adjusted tosses before interest,
tax and amortisation of £2 million {31 December 2020: £nit). The comparative information has been re-presented to
reflect this change.

We have also re-categorised non-advertising revenues to reflect how revenues are now reviewed internally within the
MA&E segment. Subscriptions is a new category consisting of subscription revenue generated directly from streaming
services and includes ITV Hub+ and BritBox UK. Partnerships and other revenue is also a new category and includes
revenues from platforms, such as Sky and Virgin Media 02, competitions revenue, third-party commission and
commercial revenue from our creative partnerships. The Direct to Consumer category is no longer used. The
comparative information has been re-presented te reflect these changes,

FTWooho ool n o e e LY



Financial Statements | Notes to the Financial Statements continued

Motes to the Financial Statements
Section 2: Results for the Year continued

The results for the year aggregate these classes of revenue into the following categories:

Re-presented™* Re-presented**

202 2021 2020 2020
£m % of total £m % of total
__ITV Studigs US B i 372 =
.. ITV Studios International : 407 e
Global Formats and Distribution 298
Total ITV Studios* 1,760 44%
Total advertising revenue (TAR} 1,957 48% sy 48%
,,,,,,, Subseriptions a2 , I
_ SDN ~ 70 ~ 73
Partnerships and other revenue 213 208
Media & Entertainment 2,282 56% 1,885 58%
Total revenue** 4,042 3,260

* TV Studios UK, ITV Studios US and Studios Intemational revenues are mainly programme production, Glebal Formats and Distribution revenue is from
prograrnme distribution rights, format licences and gaming, live events and merchandising

** ncludes internal supply as discussed in the APMS (page 67)

= 2020 revenue is re-presented to reflect the change in composition of the operating segments following the reorganisation of M&E mentioned ahave

Segmental information

Operating segments, which have not been aggregated, are determined in amanner that is consistent with haw the
business is managed and reported to the Management Board. The Managerment Board is regarded as the chief operating
decision-maker and considers the business, primarily from an operating activity perspective.

Following the restructure, the Groups' segments are now Media & Entertainment and [TV Studios, the results of which
are outlined in the following tables:

Media &
ITV Studios®  Entertainment Consolidated
2024 01 2021

gmer

Intersegment revenue
Revenue from external customers

Adjusted EBITA™ 215 598 813

ITV R o -0l e e

Re-presented

Re-presented Media &

TV Studics Entertainment Consolidated

2020 2020 2020

B} . . B L £m o

Total segment revenue e S . 0375 NBBS 3260
Intersegment revenue @ (@72 7 {479
Revenue from external customers " ....903  1gys 2781
Adjusted EBITA® ® 152 AN 573

( Intersegment revenue originates mainly inthe UK

(i) Adjusted EBITA is EBITA adjusted 1o exclude exceptional items and includes the benefit of production tax credits. It is stated after the elimination of
intersegment revenye and costs

(i) 2020 revenue and adjusted EBITA is re-presented tareflect the change in compesition of the operating segments following the rearganisation of M&E
mentioned above

The Group’s principal operations are in the United Kingdom. Revenue from external customers in the United Kingdomiis
£2,365 million (2020: £1,985 million), and revenue from externat customers in other countries is £1,088 million {2020:
£796 million). Revenue of £485 million (2020: £312 million) was generated in the US during the year. The Operating and
Financial Performance Review provides further detail on ITV's international revenues. The US represented £431 million
of non-current assets at year end.

Intersegment revenue, which is earned on arm's length terms, is mainly generated from the supptly of TV Studios
programmes to Media & Entertainment for transmission primarily on the TV network. This revenue stream is a
measure that informs the Group's strategic priority of building a strong international content business, as producing
and retaining rights ta the shows braadcast on the ITV network benefits the Group further from subsequent
international content and format sates.

P AL P



Financial Statements

In preparing the segmental information, centrally managed costs have been allocated between reportable segments
on a methodology driven principally by revenue, headcount or building occupancy of each segment. This is consistent
with the basis of reporting to the Board of Directors.

There are two media buying agencies (2020: twa) acting on behalf of a number of advertisers that represent the
Group’s major customers. These agencies are the only customers that individually represent over 10% of the Group's
revenue, with £593 million (2020: £471 million) and £353 million (202C: £303 million) respectively, revenue derived from
these customers. This revenue is attributable to the Media & Entertainment segment.

Trruing of revenue retognition
The following table includes classes of revenue from contracts disaggregated by the timing of recognition:

2021 2020 2021 2020*

£m £m £m £m

Products and servicas ) Products and services

) transferred at a poirjt in time transferred over time

Total advertising revenue, subscriptions, SN and other M&E } 1952 1,582 324 296
Programme production, programme distribution rights 914 687 184 M6

Format licences 74 94 5 6

Total external revenue 2,940 2,363 513 418

* 2020 re-presented 1o reflect the change in compasition of the operating segments following the MAE reorganisation

Forward bookings

The following table includes revenue from contracts signed before the reporting date that is to be recognised in
periods after the reporting date {i.e. the performance obligations remain unsatisfied or partially unsatisfied at the
reporting date):

2022 2023 2024 Beyond
£m £€m £em £m
Media & Entertainment 150 90 64 107
TV Studios* 181 162 19 13
Total revenue ) In 252 83 120

* Includes internal supply.

The Group applies the practical expedients in IFRS 15 and, therefore, does not disclose information about remaining
performance obligations that have original expected durations of less than one year or where the price is not yet
known (e.g. net advertising revenue (NAR}).

PTY Hinsios
ITV Studios is the Group's international content business, creating and producing programmes and farmats that return
and travel, namely drama, entertainment and factual entertainment,

ITV Studios UK is the largest commercial producer in the UK and produces programming for the Group’s own channels,
accounting for 70% of ITV main channel spend on commissioned programming (2020: 68%). Programming is atso sald
to other UK broadcasters and OTT platforms.

1TV Studios US is the leading unscripted independent producer of content in the US and is growing its scripted presence
by increasing investment in high-profile dramas,

ITV Studios also operates in ten other international locations, together called ITV Studios International, being Australia,
Germany, France, Italy, Spain, the Netherlands, Sweden, Norway, Finland and Denmark where content is praduced for
local broadcasters and international OTT platforms. This content is either locally created IP or formats that have been
created elsewhere by [TV, primarily in the UK, the Netherlands and in Israel.

ITV Studios Global Formats and Distribution division operates three centres of excellence - The Creative Network,
Global Distribution and Global Entertainment. This enables the Group to create more hits, to build better brands and
formats internationally and to monetise them effectively. Global Formats and Distribution license ITV's finished
programimes, formats and third-party content internationally. Within this business, the Group also finances productions
both on and off ITV to acquire global distribution rights.

As detailed above, with effect from 1 April 2021, Broadcast has been renamed Media & Entertainment (M&E’) with two
business streams - Broadcast and Strearming. The Broadcast business is the home of ITV main channel, ITV3 and ITV4
channels, and continues to deliver ITV's USP of mass simultanecus reach. The Streaming business facuses on driving
digital viewing by providing content that appeals to audiences who do most or all of their viewing on demand, and
serving it to them in whatever way they want to access it. includes our advertiser funded channels of [TV Hub, ITVZ,
ITVBe and OTV and SVOD through ITV Hub+ and BritBox.
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Notes to the Financial Statements
Section 2: Results for the Year continued
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Adjusted ERITA

The Directors assess the performance of the reportable segments based on a measure of adjusted EBITA, The Directors
use this non-IFRS measurement basis as it excludes the effect of transactions that could distort the understanding of
the Group's performance for the year and comparability between periods. See the Operating and Financial
Performance Review on pages 32 to 47 for the detailed explanation of the Group’s use of adjusted performance
measures. A recongiliation of adjusted EBITA to reported profit before tax is provided as follows:

2021
Note £m
Adjusted EBITA 813 573
Production tax credits (29)
EBITA before exceptionalitems i 784 561
Operatlng exceptlonal ntems o 22 1e6)
LS — (69)
Net flnancmg_costs e B o 44 sy
Share of profits of joint ventures and associate , 12
Gain on sale of non-current assets . . .
Loss on sale of subsidiaries and investments (W] -
Reported profit before tax 480 325

Cash genzrated from operations
A recondiliation from profit before tax to cash generated from operations before exceptional items is as follows:

2021 2020
Note £im £m
Cash flows from opeggﬂiggidivit_i_és ~ o B
Reported profit | U 480 325
Addback . _ . - .
Gain on sale of non-current assets ————— B
1 -
Share of profits of joi S - I )
Net financing costs 50 _4a
Operating exceptional 196 118
Depreciation of property, plan ] ment (Net o exc 59 57
Amortisationandimpairment . e 88 B
Share-based compensation 4.8 12 6
L-f (6) 16
L SR O 2
Increasel(decrease) in payables and contract liabilities 135 119
Mavement in waorking capital {147) 137
Cash generated from operations before exceptional items 714 761

Cparating costs

The major components of operating costs of £2,934 million (2020: £2,425 million) are network schedule costs of
£1,70C million (2020: £535 millior), other net casts of praduction of £957 miltion (2020: £755 million), staff costs of
£553 million (2020: £473 million), depreciation, amortisation and impairment of £128 million (2020: £144 million)
and operating excepticnal items of £196 million (2020: £118 million).

Staff costs
Staff costs before exceptionaliterns can be analysed as follows:

2021
£m
Wagesandsalaries T T A
curity and other costs ) B L 89 55
Share based compensatlon (see ncte 48) ) o 12 B
Densmn costs £yl 30
Total staff costs SO .- S
Less: staff costs allocated to productlons (221) (191)
FIEE staff costs {nan-productiony . L33 282

Exceptional staff costs are disclosed separately in note 2.2.
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Full-time equivalent employees (FTEE) include those FTEEs that are allocated to the cost of praductions during the
year, however they exclude short-term contractors and freelancers who are engaged on productions. The weighted
average FTEE over the year is:

e s o 2020
TvStudios SO 3816 3893
Media & Entertainment 2,499 2,380
6,315 6273
I he monthly average number of people employed over the year is:
- 2021 2020
ITV Studios o o 4,109 4,064
Media & Entertainment 2,509 2,451
6,618 6,515

As a result of the M&E restructure, a significant number of technology employees are now allocated to the M&E
division resulting in the increase in FTEE. This is in line with the updated strategy. Details of Directors’ emoluments,
share options, pension entitlements and lang-term incentive scheme interests are set out in the Remuneration Report.
{TV plc Executive Directors' gains on share optiens for 2021 are set out in the ITV plc Company financial statements.

Depreciation

Depreciation in the year was £59 million {2020: £57 million), of which £39 million (2020: £36 million) relates to ITV
Studios and £20 million (2020: £21 million) to Media & Entertainment. A further £8 million in respect of accelerated
depreciation following a change in useful life of the related assets in relation to the move to a new London site has
been included in exceptional items. See notes 2.2 and 3.3 for further details.

Audit fees

The Group's auditor in 2021 is PricewaterhouseCoopers LLP (PwC). In previous years, the position was held by KPMG LLP
(KPMG}. The Group may engage PwC on assignments additional to its statutory audit duties where its expertise and
experience with the Group are important and are in line with Group's policy on auditor independence. In 2021, na non-
audit fees, other than in respect of audit-related assurance services (being the review of the interim results for the six
months to 30 June 2021) were paid to PwC (2020; KPMG: £nil). Fees paid to PwC and its associates during the year
(2020: paid to KPMG and its associates) are set out below:

PWC KPMG
2021 2020
£m £m
: - a8 09
For the audit of subsidiaries of the Group _ ! - 15 LS.
Audit-related assurance services o 0.2 0.3
Total audit and audit-related assurance services 35 21
Other assurance services = -
Total non-audit services* = -
Total fees paid to auditor o 35 2

*  See details of non-audit services policy in the Audit and Risk Committee Repart on page 136.
™ Fees paid to KPMGin 2021 in relation to the completion of prior period subsidiary finandial staterments was £0,2 millien.

There were no fees payable in 2021 to PwC or in 2020 to KPMG or their associates for the auditing of financial
statements of any associate or pension scheme of the Group, internal audit, and services relating to corporate finance
transactions entered into or proposed to be entered into, by or on behalf of the Group or any of its associates.
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Mevtes to the Financial Statements
Section 2: Results for the Year continued

22 Keeplng 9 | Exceptional itermns are excluded from management’s assessment of profit because

wee "!i:i anst by their size or nature they could distort the Group’s underlying quality of earnings.
‘;’\‘ e They are typically gains or losses arising from events that are not considered part
FLEITIS

it snmple
of the core operations of the business. These items are excluded to reflect

I performance in a consistent manner and are inline with how the business is
i managed and measured on a day-to-day basis.
Accounting polivias
Exceptional iterns as described above are highlighted on the face of the Consolidated Income Statement. See the
Operating and Financial Performance Review on pages 32 to 47 for the detailed explanation of the Group's use of
adjusted performance measures. Gains or losses an disposal of non-core assets ave also considered exceptional due
to their nature and impact on the Group’s underlying quality of earnings.

Excugtienal itams
Operating and non-operating exceptional items are anatysed as follows:

207 2020
(Charge)/credit Ref. £m £m
Qperating exceptional items: e e
_ Acquisition-related expenses o A (109 13
_ Restructuring, transformation and propertyeosts .~~~ B _g‘_l§)_ o
Pension related costs . R =) B W___W_@Z)
Covovo __ - i)
_Sportsrights (1) 23
_ JTransponder gnerouscontract (16) (19)
__Employee-related tax provision N )
Other ()] ]
Total operating exceptional items (196) (118}
Tax on operating exceptional items 16 22
Total operating exceptional items net of tax . (180) {96)
Non-aperating exceptionalitems: i .
Financing exceptional item: acquisition- —related | (10) -
Total non-operating exceptional items {10) -
Tax on non-operating exceptional items - -
Total exceptional items net of tax {190) {96)

A. Acquisition-related expenses

Acquisition-related expenses of £109 million {2020: £13 million) relate to performance-based, employment-tinked
expected paymenits ta former cwners, with the Talpa acquisition accounting for the majority of the amount charged
in 2021. On 23 July 2021, the final determination of the second and final earnout on the Talpa acquisition was received
from the independent arbiter, resulting in an additional amount payable of €125 millian (£108 million).

B. Restructuring, transformation and property costs

Restructuring costs of £8 million {2020: £11 million) relate to one-off significant restructuring and transformation
pragrarmmes of the business. Significant programimes in the year were the finalisation of the Media & Entertainment
restructure, which commenced in the latter half of 2020, and a significant Board-approved business transformation
programme, which cormmenced in 2021, This pragramme includes the implementation of a new cloud-based ERP
solution, a software as a service {Saa$) solution where the implementation costs are expensed as incurred. The
implementation commenced in 2021 and is expected to continue throughout 2022. Additional exceptional costs
related to the business transformation programme of between £60 millicn and £65 million are expected to be incurred
over the next twgo years,

Following the decision to move to Broadcast Centre in arly 2022, £8 million (2G20: £nit) of property costs and move
related costs have been recognised as exceptional, including accelerated depreciation following a change in useful life
of the related assets. Additional exceptional casts related to the praperty mave of between £20 million and £25 millian
are expected to be incurred aver the next two years.

C. Pension related costs

During the prior year, a provision was recognised for an estirmate of the settlementin relation to the Box Clever case
for £31 million. The provision has been increased by £21 millionin 2021 reflecting an increase in managements estimate
of the provision required. The treatment of this increase as exceptional is consistent with the recognition of the

£31 million provision in 2020 as an exceptional charge. See 3.5 for further details. The comparative balance for
31Decermber 2020 has been reclassified from ‘Other’ exceptional costs to provide clearer reporting.
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On 20 Novernber 2020, a High Court ruling determined that pension schemes need to address inequalities between
met and women in Guaranteed Minimum Pension (GMP} for those members that transferred out of the Schemes
between May 1990 and October 2018. A past service cost for GMP Equalisation in transfers out of £1 million was
recognised in the prior year. Also during 2020, the Group completed the rectification of historical benefits of the
members of the Network Section of Section A of the ITV Pension Scheme. The change in benefits of £5 million was
recognised as an exceptional past service cost in the prior year. Further details are provided in note 3.6.

D. COVID-19 directly related costs

Costs directly related to the COVID-15 pandemic have been recognised as exceptional items, These included £9 millinn
in 2020 related Lu Lhe costs incurred in productions shutting down and restarting in a safe environment and additional
one-off costs to maintain production during the lockdown far certain daytime shows. Despite the ongoing impact of
COVIB-19 on the business of ITV throughout 2021, there were no directly related costs.

E. Sports rights

The impact of COVID-12 on the planned sporting schedule and the consequential impact an TAR, along with changing
forecasts of audience mix and revenues for certain sporting events, resulted in the recognition of a £23 million
provision for impairment of specific sports rights in 2020. Itis not possible to split this impairment between that
caused by the COVID-1¢ pandemic and underlying market movements. The Group has recognised a net increase of
£1million to this specific provision in 2021. The remaining provision (E5 million) will be utitised in 2022,

F. Transponder onerous contract

During 2020, we commenced a review of the efficiency of our transponder capacity usage with a view to reducing our
capacity requirements. This has allowed us to reorganise our channels over fewer transponders with the result that we
have cleared all channels from two transponders and are no longer utilising them. In 2020, we provided for an onerous
contract of £19 mitlion from the date the first transponder was cleared and in 2021, the second transponder capacity
was cleared and a second gnerous contract provision was recognised for £16 millicn. The comparative cost in 2020 for
31December 2020 has been reclassified fram ‘Other’ exceptional costs to provide clearer reporting.

G. Employee-related tax provisions

The determination of the ermployment tax status of some individuals contracted by the Group is complex. In March
2021, HMRC issued an initial assessment on several individuals engaged by the Group during the tax year 2016/17 as
emplayed for tax purpases. In June 2021, HMRC updated guidance on factors determining the employment tax status
of TV and Radio presenters. Following this assessment and HMRC's updated guidance, the Group has undertaken a
review of the tax status of individuals and used best endeavours to estimate that circa £22 million may be assessed as
payable for periods up to 31 December 2020. Landmark court cases are being heard by the Court of Appeal in early
2022, whilst the Group is not involved in these cases, judgements handed down will impact on how employment tax
status is determined for TV and Radio presenters generally and will therefore have a bearing on how much tax might
be payable by the Group. As a consequence of this, the linal amount payable for periods up to December 2020 could be
significantly different to the £22 million currently provided.

H. Qther
Included in ather are legal costs in relation to litigation outside the normal course of business and a provision for costs
related to The Voice of Holland.

In early 2022 allegations of inappropriate behaviour on the set of The Voice of Holland were made public, resulting in a
mid-season suspension of series 12. A provision has been made to cover the cormmitted ¢asts relating to the seriesin
production, impairment of the carrying value of work in progress and other costs. An external investigation of the
allegations is currently angoing. While unquantifiable at present, there may be further financial impact on the Group.

l. Acquisition-related (net financing exceptional item}
Exceptional finance costs of £10 million relate principally to interest accrued on exceptional acquisition-related
expenses,
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Taxation

e

Keeping > This section sets out ﬂ"lE Group’s tax accounting palicies, the current and deferred
it Sil'l"lpl. e tax charges or credits in the year (which together make up the total tax charge or
credit in the Consolidated Income Statement), a reconciliation of profit before tax
to the tax charge for the period and the movements in deferred tax assets and
% E liabilities.

Accounting policies

The tax charge for the year is recognised in the Consoclidated Income Statement, the Consolidated Statement of
Comprehensive Income and directly in equity, according to the accounting treatment of the related transactions.

The tax charge comprises both current and deferred tax. The calculation of the Group's tax charge involves estimation
and judgement in respect of certain items whose tax treatrnent cannot be fully determined until a resolution has been
reached by the relevant tax authority.

Current tax
Current tax is the expected tax payable or receivable on the taxable income or loss for the year and any adjustment in
respect of previous years.

The Group recognises liabilities for anticipated tex issues based on estimates and judgement of the additional taxes
that are likely to became due. Amounts are accrued based on management's interpretation of specific tax law and
the likelihood of settlement. Where the final tax outcome of these matters is different from the amounts that were
initially recorded, such differences will impact the current tax and deferred tax provisions in the period in which such
determination is made.

Deferred tax
Deferred tax arises due to certain temporary differences between the carrying amounts of assets and liabilities for
financial reporting purposes and those for taxation purposes.

The following temporary differences are not provided for:

* The initial recognition of goodwill

+ The initial recognition of assets or liabilities that affect neither accounting nor taxable profit other thanina
business combination

« Differences relating to investments in subsidiaries to the extent that they will probably not reverse in the
foreseeable future

The amount of deferred tax provided is based on the expected manner of realisation or settiemeant of the carrying
amount of assets and liabilities. Deferred tax is calculated using tax rates that are enacted or substantively enacted
at the balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that sufficient taxable profit will be available
to utilise the termporary difference. Recognition of deferred tax assets, therefore, involves judgement regarding the
timing and level of future taxable income.

Deferred tax assets and liabilities are disclosed net to the extent that they relate to taxes levied by the same authority
and the Group has the right of set-off.

Taxation ~ Lonseiidated Income $tstement

The total taxation charge in the Consolidated Income Statement is analysed as follows:

2021 2020
£m £m
Currentidx e
__Current tax charge on profit before exceptional if . e A108B) L)
Current tax credit on exceptional items 1 21
e s e 87) 62
Adjustrments related to prior periods @ 7
(104) (45)

Deferredtax U
(Origination and reversal of temporary differences e Y3
Deferred tax credit on except T L5 T
Impact of changes to statutory taxrates (4) (2)
Adjustments related 1o prior periads 10 -
12 1
Total taxation charge in the Consolidated Income Statement B 5 TR i

TV plo i et ar e grss 2000
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In order to understand how, in the Consolidated Income Statement, a tax charge of £82 million {2020: £44 million) arises
on a prefit before tax of £480 million {2020: £325 million), the taxation charge that would arise at the standard rate of UK
corporation tax is reconcdiled to the actual tax charge as follows:

2021 2020
£m £m
Profit before tax 480 335
Notional taxation charge at UK corporation tax rate of 19% (2020: 19%) on profit before tax (91) {62)
Non-taxable income/non-deductible expenses . .y M
Overseas non-deductible exceptional expenses (26) -
Prior year adjustments 3 .
Current year losses not recognised e w6
Impact of overseas tax rates 923
Impact of changesintaxrates {4) 0)
Movement on tax provisions —_— - S ) S
Production tax credits 38 15
Total taxation charge in the Consolidated Income Statement {92) (44)

Non-deductible expenses are expenses that are not expected to be allowable for tax purposes. Similarly, non-taxable
income is income that is not expected to be taxable.

Adjustments to prior periods primarily arise where an outcome is obtained on certain tax matters, which differs from
expectations held when the related provision was made. Where the outcome is more favourable than the provisian
imade, the difference is released, lowering the current year tax charge. Where the outcome is less favourable than our
pravision, an additional charge to current year tax will occur. The current tax charge includes a £7 million charge relating
to prior years, and the deferred tax credit includes a £10 million credit relating tc prior years. This adjustment has arisen
following changes in estimates of taxes that have already become due, or will become due in the future.

In 2021 we introduced a policy of paying for losses avaitable for Group tax relief across UK entities and in addition to this
a historical payment for consortium relief received from Freesat (UK) Limited was made during the year, resulting in a
payment of £6 million {2020: nil), this is included in the prior year adjustments.

Other taxes of £7 million charge (2020: £4 million charge) includes state taxes of £3 million in the US, local taxes of
£3 million in Germany, ttaly and France plus £1 million of irecoverable withhelding tax in the UK.

The impact of overseas tax rates reflects the fact that some of our profits are earned in territories ather than the UK and
taxed at rates different from the UK corporation tax rate. In 2027, the total impact is £10 million credit (2020: £3 million
credit) due to losses arising in higher taxed jurisdictions, which were recognised through deferred tax, giving rise to a
reconciling benefit,

An increase in the UK corporation tax rate from 19% to 25% {effective 1 April 2023) was announced on 3 March 2021,
the rate change was substantively enacted an 24 May 2021, This will increase the Group's future current tax charge
accordingly and the impact on deferred tax is forecast ta be a £4 million charge through the Consolidated Income
Statement with an associated credit through other comprehensive income or equity.

In line with aur accounting policy on current tax, provisions are held on the balance sheet within current tax liabilities
in respect of uncertain tax positions where management believes that it is probable that future payments of tax will
be required.

The production tax credits included within the recanciliation above are UK High-End Television (HETV) tax credits and
Children’s Television tax credits, which are part of a group of incentives provided to support the creative industries in
the UK. The ability to access these tax credits is fundamental when assessing the viability of investrment dedisions in the
production of high-end drama and children’s programmes. Under IFRS, these production tax credits are reported within
the total taxaticn charge in the Consolidated Income Statement. However, ITV considers them to be a contribution to
production costs, and therefore working capital in nature, and excludes them from its adjusted tax charge, including
them instead within Adjusted EBITA.

The effective tax rate is 19.2% (2020: 13.5%), and is the tax charge on the face of the Consolidated Income Statement
expressed as a percentage of the profit before tax. The tax rate is higher than in 2020 primarily due te the exceptional
earnout payment in relation to the Talpa BV acquisition, which is not deductible for tax purposes. As explained in the
Finance Review, the Group uses an adjusted tax rate to show how taximpacts total adjusted earnings in a way thatis
more aligned with the Group’s cash tax position. The adjusted tax rate is 13.9% {2020: 18.0%).

In 2021, the current year movernent reccgnised in the Consolidated Income Statement on origination and reversal
of temporary differences {excluding exceptional items} is a credit of £1million, compared with a credit of £3 million
in 2020.

TV ple Ayl o0 monrde coere Dot T
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Taxation - Other comprehensive inoome (DL and wguity

As analysed in the table below a deferred tax charge of £2 millioh (2020: £8 million credit) has been recognised on
actuarial movements on pensions. Included in other temporary differences, a deferred tax charge of £1 million (2020:
£nil) on gilts, a deferred tax charge of £4 million {2020: £5 million} on derivatives and a £2 million deferred tax credit on
the cost of hedging (2020: £nil} has been recognised in other comprehensive income. A deferred tax credit of £2 million
(2020: £3 million) has been recognised in equity in respect of share-based payments.

A current tax charge of £3 million on fareign exchange movements net of hedging has been recognised in other
comprehensive income (2020: £2 million credit) plus a current tax credit of £11million on pensions has been recognised in
other comprehensive income (2020: £nil). There is no current tax recognised in equity in relation to share-based payments
{2020: £nil).

Taxation ~ Consotidatesd Statemant of Finandal Positien
The table below outlines the deferred tax assets/(liabilities) that are recognised in the Consolidated Statement of
Financial Position, together with their movements in the year:

At Recognised in Recognised At

1 January the income inOC| 31 December

20 staterment and equity Fareign exchange 201

£im £m £m £m

Tangibleassets oo 8 O I - M 4
Intangible assets .8 - 1 (45)
Pension schermne 1 2 - ) (6}

Tax losses . ) 3 - = 32

Share-based compensatio S = L

Other tempeorary differences 23 3 - 29

14 (3) - 25

At Recagnised in Recognised At

1 January the income in OC! 31Decernber

2020 staterment and equity Fareign exchange 2020

£€m £m £m

Tangible assets - - 8

Intangible assets )
Programme rights

P 8 T
e 2.

3 -

e =

(5)

TV plc .o

A1 31 December 2021, the net deferred tax asset position is £25 million (2020: £14 million), consisting of total deferred
tax assets of £134 million (2020: £10 million) and total deferred tax liabilities of £109 million (2020: £95 million).

The Consolidated Statement of Financial Position presents deferred tax after netting off balances within countries -
a deferred tax asset of £37 million and a deferred tax liability of £12 million (2020: deferred tax asset of £34 million
and a deferred tax lability of £20 million).

The deferred tax balances relate to:

Property, plant and equipment temporary differences arising on assets qualifying for tax depreciation
Tempoerary differences on intangible assets, including those arfsing on business combinations
Programme rights - temporary differences on intercompany profits on stock

Pension scheme deficit temporary differences on the IAS 19 pension deficit and SDN and LTVC pension
funding partnerships

Temporary differences arising from the timing of the use of tax losses

Share-based compensation temporary differences on share schermnes

Other temporary differences on provisions and financial instruments

The deferred tax balance associated with the pension deficit reflects the current tax benefit obtained in 2021 following
the employer contributions to the Group's defined benefit pension scheme. The adjustment in other comprehensive
income to both the current tax and deferred tax balances relates to the actuarial gain recognised in the year and a prior
year adjustment.
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A deferred tax asset of £32 million has been recognised for tax losses where a full recovery is expected based on
forecasted taxable profits. A deferred tax asset of £559 million (2020: £425 million) in respect of capital losses of £2,237
million (2020: £2,237 million) has nat been recognised due to uncertainties as to whether capital gains will arise in the
appropriate form and relevant territories against which such losses could be utilised, The increase in the deferred tax
assetinrespect of the capital losses compared ta the prior year is due to the future corparate tax rate change in the
UK. For the same reasons, total deferred tax assets of £15 million (2020: £17 million) in respect of overseas losses of £67
million (2020: £73 million) have not been recognised {including £2 million in respect of losses that expire between 2022
and 2027).

Subsidiaries of 11V PLL Group have undistributed earnings of £16 million (2020: nil} which, if paid out as dividends, would
be subject to tax in the hands of the recipient. An assessable temporary difference exists, but no deferred tax liability
has been recegnised as ITV PLC Group is able to control the timing of the distributions from these subsidiaries and is
not expected te distribute these prafits in the fareseeable future.

In Qctober 2021, the Crganisation for Economic Co-operation and Development (OECD) agreed a two-pillar solution to
address the tax challenges arising from the digitalisation of the economy. We are working through the implications of
this and the financial impact it might have enITV.

Keeping > Earnings per share (EPS’) is the amount of post-tax profit attributable to each share.

it Simple Basic EPS is calculated on the Group profit for the year attributable to equity
shareholders of £378 million {2020: £285 million) divided by 4,005 million

%] (2020: 4,002 million), being the weighted average number of shares in issue

during the year, which excludes EBT shares held in trust (see note 4.8).

Diluted EPS reflects any commitments made by the Group to issue shares in the
future and so it includes the impact of share options.

Adjusted EPS is presented in order to show the business performance of the Group
in a consistent manner and reflect how the business is managed and measured on a
day-to-day basis. Adjusted EPS reflects the impact of operating and non-operating
exceptional items on Basic EPS. Other items excluded from Adjusted EPS are
amortisation and impairment of intangible assets acquired through business
combinations; net financing cost adjustments; and the tax adjustments relating to
these iterns. Each of these adjustments is explained in detail in the section below.

The calculation of Basic EPS and Adjusted EPS, together with the diluted impact on each, is set out below:

HBzsic garmings por share

2021 2020
£m £m
Profit for the year attributable to equity shareholdersof TVple 378 85
Weighted average number of crdinary shares in issue - million L . 4pO5 = 4002
Basic earnings per ordinary share 9.4p ) 70p
Druved earnitgs pee share
0 2020
£m
Profit for the year attributable to equity shareholders of TV plc 38 285
wei 19 er of ordinary shar issue —million __. _ADO5
Dilution due 1o share options 46
Total weighted average number of ordinary shares in issue — million o 4051 4025
Diluted earnings per ordinary share .93 77p

ITWpkc S g oo T vineen et 0
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Ty ple » -0 2.0 -

Adjusted eavnings par shara

2021 2020
Ref. £m £m
Profit for the yearkattributable to equity shareholdersof TVPplLe . 378 285
Exceptional items (net of tax) A 180 96
Profit for the year before exceptional items L ) 558 381
Amortisation and impairment of acquired intangible assets _ e B 37 52
Gain on sale of non-current assets L L C 3)
Loss on sale of subsidiaries and investments c 1 -
Adjustments to net financing costs D 15 6
Adjusted profit - L 611 436
Total weighted average number of ordinary shares in issue — million 4,005 4,002
Adjusted earnings per ordinary share 15.3p 10.9p
Diluted adiusted earnings per shara
201 2020
£m £m
Adjusted profit - - ] . 61 436
Weighted average number of ordinary shares inissue — million 4,005 4,002
Dilution due to share cptions 46 23
Total weighted average number of ordinary shares in issue - million 4,051 4,025
Diluted adjusted earnings per ordinary share 15.1p 10.8p

Details of the adjustments to earnings are as follows:

A. Exceptional itemns (net of tax) £180 million (2020: £96 million)
Exceptional items of £196 million (2020: £118 rillion), net of related tax credit of £16 million {2020: £22 million).
See note 2.2 for the detailed composition of exceptional items.

B. Amortisation and impairment of acquired intangible assets of £37 million (2020: £52 million)

Amortisation and impairment of assets acquired through business combinations and investments of £69 million
{2020: £87 million), excluding amortisation of software licences and development of £20 million (2020: £19 million},
net of related tax credit of £12 million (2020: £16 million)

C. Loss/{gain) on sale of non-current assets and investments of £1 million loss (2020: gain of £3 million)
Loss on sale of investments of £1 million (2020: gain of £4 million), net of related tax credit of £nil (2020: related tax
charge of £1million), 2020 gain was shown within exceptional items (A. above)

. Adjustments to net financing costs £15 million (2020: £6 million)}

Adjustments to net financing costs includes exceptional finance costs of £10 million (2020: £nil) relating principally
tointerest accrued on exceptional acquisition-related expenses; foreign exchange, pension interest charges and the
unwind of discounting on acquisition related liabilities of £2 million {2020: £8 millicn}, net of related tax credit of

£4 million (2020: £2 million)
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31
Working
capital

in this ,) This section shows the assets used to generate the Group's trading performance
section and the liabilities incurred as a result. On the following pages, there are notes
covering working capital, non-current assets and liabilities, acquisitions and

a disposals, provisions and pensions.

Liabilities relating to the Group's financing activities are addressedin section 4.
Deferred tax assets and labilities are showrin note 2.3

Keeping .) Working capital represents the assets and liabilities the Group generates through
it simple its trading activity. The Group therefore defines working capital as distribution

P rights, programme rights, trade and other receivables, trade and other payables
% and contract assets and liabilities.

Careful management of working capital ensures that the Group can meet its
trading and financing obligations within its ordinary operating cycle.

Working capitatl is a driver of the profit to cash conversion ratio, a key performance
indicator for the Group. For those subsidiaries acquired during the year, working
capital at the date of acquisition is excluded from the profit to cash calculation so
that only subsequent working capital movements in the period controlled by ITV
are reflected in this metric.

In the following note, you will find further information regarding working capital
management and analysis of the elements of working capital.

207 Programume rights and commitments
Accounting policies
Rights are recognised when the Group controls the respective rights and the risks and rewards associated with them.

Programme rights not yet utilised are included in the Consolidated Statement of Financial Position at the lower of cost
and net realisable value, In assessing net realisable value for programmes in production, judgement is required when
considering the contracted sales price and estimated costs to complete.

Programme rights

Acquired programme rights {which include films) and sports rights are purchased for the primary purpose of
broadcasting on the ITV family of channels, including AVOD and SVOD platforms. These are recognised within current
assets the earlier of when payments are made or when the rights are ready for exploitation. The Group generally
expenses these rights through operating costs over a number of transmissions reflecting the pattern and value in
which the right is consumed.

Commissions, which primarily comprise programmes purchased, based on editorial spedification and over which the
Group has sume control, are recognised in current assets as payments are made and are generally expensed to
operating costs in full on first transmission. Where a commission is repeated on any platform, incremental costs
associated with the broadcast are included in operating costs.

The net realisable value assessment for acquired and commissioned rights (excluding sports rights) is based on
estimated airtime value, with consideration given to whether the number of transmissions purchased can be efficiently
played out over the licence period. The net realisable vdlue is assessed on a portfolio basis unless specific indicaters of
impairment are identified.

The net realisable value assessment far sports rights is based on the estimated airtime value on the transmission date
of the sporting event,

As a result of the impact of COVID-19 on the sporting schedule for 2020 and 2021 and the consequential impact on
TAR, along with changing forecasts of audience mix and revenues for certain sporting events, the Group recegnised an
impairment for certain sporting events included in programme rights as well as onerous contract provisions for future
commitments. Further details are provided in nate 3.5.

T T T




Financial Statements | Notes to the Financial Statements continued

Motes to the Financisl Statements
Section 3: Operating Assets and Liabilities continued

The programme rights and other inventory at the year end are shown in the table below:

Acquired programme rights
Commissions

Sports rights

£13 million relates to stock that will be transmitted in 2023 and beyond 2020: £99 million transmitted in 2022 and beyond)

Programme and transmission commitments
Transmission committnents are the contracted future payments under transmission supply agreements that require the
use of transponder capacity for a period of up to ten years with payments increasing over time, limited by specific RP! caps.

Programming comrmitments are transactions entered into in the ordinary course of business with programme suppliers,
sparts organisations and film distributors in respect of rights to broadcast on the ITV petwork {including ITV Hub and ITV
Hub+) and on BritBox UK.

In 2021, the Group has onerous contract provisions of £32 million {2020: £37 million) inrespect of transponder capacity
usage and sports rights commitments. See note 3.5 for further details.

Commitments in respect of these transactions, which are not reflected in the Consolidated Statement of Financial
Position, are due for payment as follows:

Transmission Programme Total
200 e N ~__Em  Efm  Em
Withinoneyear e 25 552 577
Later than ane year and not more than five years 43 488 531
68 1,040 1,108
Transmission Programme
202[1_ £

Within ane year ,
Later than one year and not more than five years

342 pstribution rights

Accounting policies

Distribution rights are programme rights the Group buys from producers to derive future revenue, principally through
licensing to ather broadcasters. These are classified as non-current assets as these rights are used to derive long-term
economic benefit for the Group.

Distribution rights are recognised initially at cost and charged through operating costs in the Consolidated Income
Statement over a period not exceeding five years, reflecting the value and pattern in which the right is consumed.
Advances paid for the acquisition of distribution rights are disclosed as distribution rights as soon as they are contracted.
These advances are not expensed until the programme is available for distribution. Up to that point, they are assessed
annuatly forimpairment through the reassessment of the future sales expected to be earned from that title.

The net book value of distribution rights at the year end is as follows:

2021 2020
DBistribution rights 21 L8

During the year, £46 million was charged to the Consolidated income Statement (2020: £19 million).
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303 Trade and eiher recsivables

Accounting policies

Trade receivables are recagnised initially at the value of the invoice sent to the customer and subsequently at the
amaunts considered recoverable {amortised cost). Where payments are not due for more than one year, they are
shown in the finandial statements at their net present value to reflect the economic cost of delayed payment. The
Group provides goods and services to substantially ali of its customers on credit terms.

The credit risk management practices of the Group include internal review and reporting of the ageing of trade and
other receivables by days past due. The Group applies the IFRS 9 simplified approach in measuring expected credit
losses, which use a lifetime expected credit loss allowance for all trade receivables.

To measure expected credit losses, trade receivables have been grouped by shared credit risk characteristics and days
past due. In addition to the expected credit losses, the Group may make additional provisions for the receivables of
particular custamers if the deterioraticn of financial position was observed.

The carrying value of trade receivables is considered to approximate fair value. Trade and other receivables can be
analysed as follows:

200 2020
£m £m
Due within one year: e R
~_Trade receivables o 434 360
_.Otherreceivables . — 107 49
Prepayments 48 49
- 589 458
Due after more than one year: o
:Trage receivables 33 33
Other receivables 9 13
42 46
Total trade and other receivables 631 504

£467 million (2020: £393 million) of total trade receivables, stated net of provisions for impairment, are aged as follows:

Current -
. ysoverdue
Between 30 and 90 days overdue
Over 90 days overdue

Movements in the Group's provision far impairment cf trade receivables and contract assets can be shown as follows:

2021

£m
AtlJanvary - e L. . S
Chargedduringtheyear e O
Unused amounts reversed (9)
At31December . : P, T

Of the provision tetal, £47 million relates to balances averdue by more than 90 days (2020; £45 million) and less than
£2 million relates to current balances (2020: less than £1 million).

£25 million of the provision relates to the overdue recevable for The Voice of China. The provision for this insured
receivable, net of insurance excess, was recognised as an exceptional expense in 2017.

ITY ple Sonbs Pt L i oo e S50
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Section 3: Operating Assets and Liabilities continued

B4 Trade and other payalilas doae within one yoar

Accounting policies

Trade payables are recognised at the value of the invoice received from a supplier. The carrying value of current and
non-current trade payables is considered to approximate fair value. Trade and other payables due within one year can
be analysed as follows:

Tradepayables

VAT and social secunty B
Other payables

Acquisition- related liabilities — employment -linked contmgent consid

Acquisition-related tiabilities - payable to sellers under put options agreéd an acquitron 22

Accruals 551 463

* A balance of £30 million, relating primarily to programme creditors, royalty pavaways and bonus and social security accruals, ofiginally incuded in other
payables has been represented as accruals.

315 Teade and other pavables due afoor move that ong paar
Trade and other payables due after more than one year can be analysed as follows:

Acqursstioﬂ retatedﬂl@bilttres - employment-linked contlngen_'g_QQHSIdegeLtlgn 1_ & 77
Acquisition-related liabilities - payable to sellers under put options agreed on ach|5|t|on 33 39
67 61

Total trade and other payables due after

than one year 85 115

Trade payables due after more than one year relate 1o royalties {2020: royalties of £19 million and film creditars of
£35 million).

Acquisition-related liabilities or performance-based employment-linked earnouts are the estimated amounts payable
to previous owners. The estimated future payments that are accrued over the period the sellers are required to remain
with the business are treated as exceptional costs {see note 2.2). Those amaounts not linked ta employment are
estimated and recognised at acquisition at their time discounted value, with the unwind of the discount recorded

as part of finance costs.

Acquisition related liabilities at 31 December 2021 were £64 million (2020: £209 million) which represents the amount
accrued to date at their time discounted value, The total undiscounted estimated future payments of £79 million

{2020: £227 million) are sensitive to forecast profits as they are based on a multiple of earnings. The range of reasonably
possible outcomes for the undiscounted liability is between £66 millicn and £143 million. The liabilities due after more
than one year are expected to be settled between 2023 and 2026.

Buring the year, the final earnout on the Talpa acquisition was determined by anindependent arbiter resultingina
payment of €298 million (£256 million} and interest of €11 million (£10 million).

All earnouts are sensitive to forecast profits as they are based on a multiple of earnings and judgement is reguired
where there may be adjustments to forecasted profits or when earnouts are negotiated, hence the reason for the
range noted above.

T ple w0 e
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306 Centeact ausets and Uobilities

Contract assets (accrued income) primarily relate to the Group’s right to consideration for work completed but not
billed at the reporting date. Many of the pregrammes the Studios division produces are sold internationally and also
used within the ITV network. Production workin progress is treated as a contract asset until the point the programme

is completed,

Contract liabilities {deferred income) primarily relate to the consideration received from customers in advance of
transferring a good or service. The following table provides movements in contract assets and liabilities in the period:

un 2020
Contract Contract Contract Contract
assets liabilities assets liabilities
£m £m £m £m
Balance at1January i 416 @79 445 219)
Decrease due to balance transferred to trade receivables {404) - (409) =
Increases as a result of the changes in the measure of progress -1 o 380 =
Decreases due to revenue recognised in the period e - 260 - 208
Increase due to cash received - {348) - (260)
Balance at 31 December 549 {359) 416 278

Non-current contract assets of £6 million (2020; £7 million) is included in the above recenciliation. Centract assets include production work in progress of

£360 million (2020: £261 million).

307 Werking capital manageroant

Cash and working capital management has been a critical area of focus during 2020 and 2021, During the year, the cash
outflow from working capital was £141 million {2020: inflow of £137 million) derived as follows:

20n 2020
£m £m
(Increase)/decrease in programme rights and distribution rigﬁts (6) 16
(Increase)/decrease in receivables and contract assets o @0 2
Increase/(decrease) in payables and contract liabilities 135 119
Working capital (outflow)/inflow (141) 137

TV ple oo
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Section 3: Operating Assets and Liabilities continued

3.3

Hroperty,
plant and

Souinment

&

¥

Keeping 9 The following note shows the physical assets used by the Group to operate the
it simple business, generating revenues and profits. These assets include office buildings
P and studios, as well as equipment used in broadcast transmission, programme

% production and support activities.

The cost of these assets is the amount initially paid for them or for right of use assets,
the discounted future lease payments. A depreciation expense is charged to the
Consolidated Income Statement to reflect annual wear and tear and the reduced
value of the asset over time. Depreciation is calculated by estimating the number of
years the Group expects the asset to be used (useful economic life). If there has beena
technological change or decline in business performance, the Directors review the
value of the assets to the business to ensure they have not fallen below their
depreciated value. If an asset’s value falls below its depreciated value, an additional
impairment charge is made against profit.

This note also explains the accounting poticies followed by 1TV and the specific
estimates made in arriving at the net book value of these assets.

Acoounting policies

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation and impairment losses. Certain items of
property, plant and equipment that were revalued to fair value prior to 1 January 2004 (the date of transition to IFRS) are
measured on the basis of deemed cost, being the revalued amount less depreciation up to the date of transition.

Right of use assets

A contract contains a lease if the contract conveys the right to control the use of an identified asset for a period of time
in exchange for consideration. Thesa assets are called right of use assets and have been included on the Group's
balance sheet at a value equal to the discounted future lease payments. For leases recognised on transition 1o IFRS 16
‘Leases' the value is also adjusted by any prepayments or lease incentives recognised immediately befare the date of
initial application.

Depreciation

Depreciation is provided to write off the cost of property, plant and equipment less estimated residual value, on a
straight-line basis over their estimated useful lives. The annual depreciation charge is sensitive to the estimated useful
life of each asset and the expected residual value at the end of its life. The major categories of property, plant and
equipment are depreciated as follows:

Assel class Deapreciatich policy

Freeoldlend  ~ _  _ notdepreciated S
Freeholdbuildings .. _uptc6Oyears

Lease nprovements shorter of residual lease t

Vehicles, equipment and fittings* _ 31%020years

Right of use assets over the term of tha lease

*  Equipment includes studio praeduction and technology assets.

Assats under construction are not depreciated until the point at which the asset comes into use by the Group.

Impairment of assets

Property, plant and equipment that is subject to depreciation is reviewed for impairment whenever events or changes
in circurmstances indicate that the carrying amount may not be recoverable. Indicators of impairment may include
changes in technology and business,

T ple o L
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Propurty, plant and equipment
Praperty, plant and equipment can be analysed as follows:

Vehicles,
Improverments to leageljold equipnjent Right
Freeholdland .. . ‘andandbuildings = andfittings of Use
and buildings Leng Shart Owned assets Total
£m £fm

Cost R
At January 2020 e e e e L7
Additions B ) 15
Fareign exchange = ) 0] 2
Disposals and retirements {1 (4) {4) (47}
At 31 Decernber 2020 12 80 147 489
Additions N 1.8 13 34
Reclassifications - - & -3
Foreign exchange e (1 (2
Disposals and retirements (n )] (5) (10)
At 31 December 2021 12 87 26 235 154 514
Depreciati;.:;rwlhWWMWw e __ e _,M,, R
At 1 January 2020 ey % o 1w 3/ 192
Charge for the year R 1 3 = 26 27 57
Foreignexchange } T S M {7}
Disposals and retirements - {4) — {36) {4} {44)
At 31 December 2020 2 22 16 117 47 204
Charge for the year - s S N Z A N - A
Reclassifications _ e oD = =
Foreign exchange - = - = Q) (N
Disposals and retirements - {1 - 2) ) (10)
At 31 December 2021 - 25 13 152 64 260
Net book value
At 31 December 2021 12 62 7 83 80 254
At 31 December 2020 1o 58 1z 105 100 285

Included within property, plant and equipment are assets in the course of construction of £17 million (2020: £17 million).

Inciuded within the depreciation charge for the year of £67 million (2020: £57 million) is £8 million (2020: £nil) in respect
of accelerated deprediation following a change in useful life of the related assets in retation to the move to a new

London site. This depreciation has been included in exceptional items. See notes 2.2 and 3.3 for further details.

Included in net book value of right of Lise assets is £89 million {2020: £99 million) related to properties and £1 miltion

(2020; £1 million) relating to vehicles, equipment and fittings.

Capital commitments

Following the decision to move to Broadcast Centre in early 2022, the Group signed new lease agreements for the next
13 years, The right of use assets, which will be recognised in 2022, will be approximately £45 million. The Group has

additional capital commitments of £6 million at 31 December 2021 (2G20: £1 million).

e
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Notes to the Financial Statements
Section 3: Operating Assets and Liabilities continued

33
intangible
assels

Keeping > The following note identifies the non-physical assets used by the Group to
iy Lt fits.
it simple generate revenue and profits

These assets include formats and brands, customer contracts and relationships,
% contractual arrangements, licences, software development, film libraries and

goodwill. The cost of these assetsis the amount that the Group has paid or, where
there has been a business cambination, the fair value of the specific intangible
assets that could be sold separately or which arise from legal rights. In the case of
goodwill, its cost is the amount the Group has paid in acquiring a business over and
above the fair value of the individual assets and liabilities acquired. The value of
goodwill is the 'intangible’ value that comes frem, for example, a uniquely strong
market position and the cutstanding productivity of its employees.

The value of intangible assets, with the ex¢eption of goodwill, reduces over the
number of years the Group expects to use the asset, the useful economic life, via an
annual amaottisation charge to the Consolidated income Statement. Where there
has been a technolagical change or dectine in business performance, the Directors
review the value of assets, including goodwill, to ensure they have not fallen below
their amortised value. Should an asset’s value fall below its amortised value, an
additional impairment charge is made against profit,

This note explains the accounting policies applied and the specific judgermnents and

TV ple w5

estimates made by the Directors in arriving at the net book value of these assets.

Beopynting policies

Goodwill

Goodwill represents the future economic benefits that arise from assets that are not capable of being individually
identified and separately recagnised, Goodwill is stated at its recoverable amount being cost less any accurnulated
impairment losses and is allocated to the business to which it relates.

All business combinations that have occurred since 1 January 2009 were accounted for using the acquisition method.
Under this method, goodwill is measured as the fair value of the consideration transferred {including the recognition of
any part of the business not yet owned (non-controlling interests)), less the fair value of the identifiable assets acquired
and liabilities assumed, all measured at the acquisition date. The identification of acquired assets and liabilities and the
allocation of the purchase price to themn is considered a key judgernent and is based on the Group’s understanding and
experience of the media business. Any contingent consideration expected to be transferred in the future is recognised
at fair value at the acquisition date and recognised within other payables, Contingent consideration classified as an
asset or liability that is a finandial instrument is measured at fair value with changes in fair value recognised in the
Consolidated Income Statement. The determination of fair value is based on an estimate of discounted cash flows. The
key assumptions take into consideration the probability of meeting each performance target and the discount rate.

Where less than 100% of a subsidiary is acquired, and call and put options are granted over the remaining interest, a
non-controlling interest is initially recognised in equity at fair value, which is established based on the value of the put
option, A call option is recognised as a derivative financial instrument, carried at fair value. The put option is recognised
as a liability within other payables, carried at the present value of the put option exercise price, and a corresponding
charge is included in merger and other reserves, Any subsequent remeasurement of the put option liability is
recognised within finance income or cost.

subsequent adjustrments ta the fair value of net assets acquired can anly be made within 12 months of the acquisition
date, and only if fair values were determined pravisionally at an earlier reporting date. These adjustments are
accounted far from the date of acquisition.

Acquisitions of non-controlling interests are accounted for as transactions with owners and therefore no goodwill is
recognised as a result of such transactions, Transaction costs incurred in connection with those business combinations,
such as legal fees, due diligence fees and other professional fees, are expensed as incurred. The Directars consider these
costs to reflect the cost of acquisition and to form a part of the ¢apital transaction, and highlight them separately as
exceptional itesms.
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Other intangible assets
Intangible assets other than goodwill are those that are distinct and can be sold separately or which arise from legal rights.

The main intangible assets the Group has valued are formats, brands, licences, contractual arrangements, customer
contracts and relationships and libraries,

Within ITV, there are two types of ather intangible assets: those assets directly purchased by the Group for day-to-day
operational purposes (such as software licences and development) and intangible assets identified as part of an
acquisition of a business.

Intangible assets acquired directly by the Group are stated at cost less accumulated amortisation. Thase separately
identified intangible assets acquired as part of an acquisition or business combination are shown at fair value at the
date of acquisition less accumulated amortisation.

Each class of intangible assets' valuation method on initial recognition, amortisation method and estimated useful life
is set gut in the table below:

Class of intangible asset Amortisation method  Estimated useful life  Valuation method

Brands Straight-line 81to 14 years Applying a royalty rate to the expected future
e - revenue over the life of the brand.

Formats Straight-line up to 8 years Expected future cash flows from those assets existing
Custormer Straight-line or  upto 6 years at the date of acquisition are estimated. If applicable,
contracts reducing balance a contributory charge is deducted for the use of other

as appropriate assets needed to exploit the cash flow. The net cash

Customer relationships _ Straight-line

5to10 years

flow is then discounted back to present value.

Contractual arrangements Straight-line

up to 10 years
depending on
the contract
terms

Expected future cash flows from those contracts
existing at the date of acquisition are estimated,

If applicable, a contributory charge is deducted far the
use of other assets needed to exploit the cash flow.
The net cash flow is then discounted back to present
value.

Licences ~ Straight-line

11to 29 years
depending on
term of licence

Start-up basis of expected future cash flows existing
at the date of acquisition. if applicable, a contributory
charge is deducted for the use of other assets needed

to exploit the cash flow. The net cash flow is then
discounted back to present value.

Public service broadcasting (PSB) licences are valued

as a start-up business with onty the licence in place.

Libraries and other Sum of digitsor upto20years Initially at cost and subsequently at cost less
straight-line as accumulated amartisation.
o appropriate B L
Scftware licences and Straight-line 1to 10 years Initially at cost and subsequently at cost less

development accumulated amortisation.

Cloud computing arrangements

Cloud computing arrangements are reviewed to determine if they are within the scope of IAS 38 Intangible Assets, IFRS
16 Leases, or a service contract. This is to determine if the Group has control of the software intangible asset. Control is
assumed if the Group has the right to take possession of the software and run it on its own or a third party's computer
infrastructure or if the Group has exclusive rights to use the software whereby the supplier cannot make the software
available to other customers.

Configuration of the software involves the setting of various flags or switches within the application software or
defining values to set up the software’s existing code to function in a specified way. Customisation involves modifying
the software code in the application or writing additional code. Customisation generally changes or creates additional
functionalities within the software. In both situations, the Group also needs to assess if there is a separate intangible
asset. if no separate intangible asset is identified, then these costs are expensed when incurred. If an asset is identified,
it is capitalised and amartised over the life of the asset.

This represents a change in accounting policy as the Group previously capitalised all costs relating to the
implementation of cloud computing arrangements. No material adjustments were required to the Group's intangible
assets following the change in accounting policy, however, the implementation cost of a new cloud-based ERP sclution
which commenced in 2021is being expensed (see note 2.2).
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Fair value an acquisition

Determining the fair value of the purchase consideration allocated to intangible assets arising on acquisition requires
judgement. The Directors make estimates regarding the timing and amount of future cash flows derived from
exploiting the assets being acquired. The Directors then estimate an appropriate discount rate to apply to the forecast
cash flows. Such estimates are based on current budgets and forecasts, extrapotated for an appropriate period taking
into account growth rates, operating costs and the expected useful lives of assets. Judgements are also made
regarding whether, and for how long, licences will be renewed; this drives our amortisation policy for those assets.

The Directors estimate the appropriate discount rate that reflects current market assessments of the time value of
money and the risks specific to the assets or businesses being acquired.

Amortisation

Amortisation is charged to the Consolidated Income Statement over the estimated useful lives of intangible assets
unless such lives are judqed to be indefinite. Indefinite life assets, such as goadwill, are not amortised but are tested for
impairment at each year end.

Impairment
Goodwill is not subject to amartisation and is tested annually for impairment and when circumstances indicate that the
carrying value may be impaired.

Other intangible assets are subject to amortisation and are reviewed for impairment whenever events or changes in
circurnstances indicate that the amount carried in the Consclidated Statement of Finandial Position is less thanits
recoverable amount.

Determining whether the carrying amount of intangible assets has any indication of impairment requires judgement.
Any impairment is recognised in the Consolidated Income Statement.

An impairment test is performed by assessing the recoverable amount of each asset, ar for geodwill the cash-
generating unit (CGU", or group of CGUs, related to the goodwill. Totat assets {which include goodwill) are grouped at
the lowest levels for which there are separately identifiable cash flows. The identification of the relevant CGUs for
assessing impairment of goodwill is considered a key judgement. The Directors have identified 3 CGUs, Media &
Entertainment (formerly Broadcast), ITV Studios and SDN,

The recoverable amount is the higher of an asset’s fair value less costs to sell and value in use. The value in use is based
on the present value of the future cash flows expected to arise from the asset.

In testing for impairment, estimates are used in deriving cash flows and the discount rates. Such estimates reflect
current market assessments of the risks specific to the asset and the time value of money. The estimation process is
complex due to the inherent risks and uncertainties associated with long-term forecasting. If different estimates of the
projected future cash flows or a different selection of an appropriate discount rate or long-term growth rate were made,
these changes could materially alter the projected value of the cash flows of the asset, and as a consequence materially
different amounts would be reported in the financiat statements.

Impairment losses in respect of goodwill cannot be reversed. Inrespect of assets other than goodwill, an impairment
loss is reversed if there has been a change in the estimates used to determine the recoverable amount. An impairment
loss is reversed only to the extent that the asset’s carrying amount does not exceed the carrying amount that would
have been determined, net of depreciatien or amortisation, if noimpairment loss had been recognised.

There is a wide range of potential outcames regarding the possible future performance of each of [TV Group's cash-
generating units, Media & Entertairwnent, [TV Studios and SDN. In the impairment review the Directors used the
sCenarigs utilised for the viability statement. The Directors, however, do not consider that any reasonably possible
changes in the key assumptions would cause the recoverable amount of the Group’s cash-generating units to fall below
their carrying values and therefore they are not considered key sources of estimation uncertainty.
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analysed as follows:

Customer

Farmats contracts and

Contractual

Libraries

Software
licences and

Goodwill andbrands relationships arrangements Licences and other development Tetal
£m £m £m Em £m £m £m £Em
Cost o o o
AtlJanuary2020 3897 530 41 ..om. .78 103 207 5,365
Additions . = = = 1 Zi 22
Foreign exchange (2 17 - - - M - 14
At 31 December 2020 3895 547 44 11 176 103 228 5401
Additions - - - - - - 15 15
Acquisitions 0 .= 1 = = - T 2
Reclassifications = - - - - - {3 (3
Foreign exchange {3) (20) (0 - — 1 - (23)
At 31 December 2021 3,893 527 441 m 176 104 240 5,392
Amortisation and
impairment
At January 2020 2,654 382 422 1 18 91 a5 3773
Chargefortheyear o a2 6 - .8 . 1. 20 75
Foreign exchange - 1 [)] - - {3 (1) 8
At 31 December 2020 2,654 435 427 11 124 91 114 3,856
Charge for the year - 41 5 - 5 1 20 72
Reclassifications = - - - - - - -
Foreign exchange - {16) 1 - - 1 — (14}
At 31 December 2021 2,654 460 433 1 129 93 134 3,914
Net book value
At 31 December 2021 1,239 67 8 - 47 M 106 1,478
At 31 December 2020 1,241 112 14 - 52 12 14 1545
Goodwitl impainmnent feses
The carrying amount of goodwill for each CGU is represented as follows:
2021 2020
£€m £
ITV Studios - - ] I 779,
Media & Entertainment . 386 386
SDN 76 76
1,239 1,241

There has been no impairment charge for any CGU during the year (2020: £nil).

When assessing impairment, the recoverable amount of each CGU is based on value in use calculations. These calculations
require the use of estimates, specifically: pre-tax cash flow projections; long-term growth rates; and a pre-tax market
discount rate. Cash flow projections are based an the Group’s current long-term plan. Beyond the plan, these
projections are extrapolated using an estimated nominatl long-term growth rate of 2% (2020:1%). The growth rate
used is consistent with the long-term average growth rates for both the industry and the countries in which the CGUs
are located and is appropriate because these are long-term businesses.

The discount rate has been updated for each CGU to reflect the latest market assumptions for the risk-free rate, the
equity risk premium and the net cost of debt. There is currently no reasenably possible change in discount rate that
would reduce the headroom in any CGU to zere.
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Section 3: Operating Assets and Liabilities continued

ITV Studios

The goodwill for ITV Studios has arisen as a result of the acquisition of praduction businesses since 1999. Significant
balances were created from the acquisition by Granada of United News and Media's production businesses in 2000 and
the merger of Granada and Cariton in 2004 to form [TV ple. ITV Studios goodwill also includes the goodwill arising from
acquisitions since 2012, with the largest acquisitions being Leftfield in 2014, followed by Talpain 2015

The key assurnptions on which the forecast cash flows for the whole CGU were based (as represented by the approved
financial budget for 2022 and forecast to 2024) include revenue (including international revenue and the ITV Studios
share of [TV output, growth in commissions and hours produced), margins and the pre-tax market discount rate. These
assumptions have been determined by using a combination of extrapolation of historical trends within the business,
industry estimates and in-house estimates of growth rates in all markets. No impairment was identified.

A pre-tax discount rate of 8.4% (2020: 7.7%) has been used in discounting the projected cash flows.

Following the organisational redesign by ITV Studios, with effect from 1 January 2020, the Directors considered how
assets and resources are shared across the ITV Studios division and the level of integration within the management

structure for the purposes of reporting and strategic decision-making, They concluded that a single [TV Studios CGU
continues to remain appropriate.

Media & Entertainment (formerly Broadcast)

The goodwill in this CGU arose as a result of the acquisition of broadcasting businesses since 1999, the largest of which
was the merger of Carlton and Granada in 2004 to form ITV plc, which was treated as an acquisition of Carlton for
accounting purpases. Media & Entertainment goodwill also includes the goodwill arfsing an acquisition of UTV Limited
in February 2016.

In October 2020, the Group anngunced a restructure of its Broadcast segment to better reflect and serve the changing
viewing habits. As part of the restructure, which came into effect from 1 April 2021, Broadcast has been renamed Media
& Entertainment (M&E") with two business streams. The restructure did not have any impact on the composition of
the CGUs.

The main assumptions on which the forecast cash flow projections for this CGU are based (as represented by the
approved financial budget for 2022 and forecast ta 2024) include: the performance and share of the television
advertising market; share of commercial impacts; programme and other costs; and the pre-tax market discount rate,

The key assurmption in assessing the recoverable amount of Media & Entertainment goodwill is the size of

the television advertising market. In forming its assumptiens about the television advertising market, the Group has
used a combination of long-term trends, industry forecasts and in-house estimates, which place greater emphasis on
recent experience, No impairment was identified.

Animpairment charge of £2,309 million was recegnised in the Media & Entertainment CGU in 2008, as a result of the
downturn in the short-term cutlook for the advertising market. The current year impairment review, set cut above,
results in significant headroom in excess of the 2008 impairment amount. Even though the advertising market has
improved since then and the impaired assets are still owned and operated by the Greoup, due to accounting rules the
impairment cannot be reversed.

A pre-tax discount rate of 8.4% {2020: 7.8%) has been used in discounting the projected cash flows.

SDN

Goodwill was recognised when the Group acquired SDN (the licence operator for DTT Multiplex A) in 2005.

It represented the wider strategic benefits of the acquisition specific to the Group, principally the enhanced ability
to promote Freeview as a platforrm, business relationships with the channels which are on Multiplex A and additional
capacity available from 2010.

SDN's current multiplex licence expires towards the end of 2022, The government consulted on the future of the SDN
licence (as well as most of those held by Argiva, the BBC and Channel 4) in 2020 and published its decision in September
2021. The government highlighted that it will give Ofcom the power to carry out the renewal of the SDN licence until
2034, Following this decision, we await the renewal from Ofcom, which we expect during 2022.

The main assumptions on which the forecast cash flows are based (as represented by the approved financial budget for
2022 and forecast to 2024) are: renewal of the licence to 2034;incorne te be earned from renewals of medium-term
contracts; the market price of available multiplex video streams; and the pre-tax market discount rate. These assumptions
have been determined by using a combination of current contract terms, recent market transactions and in-house
estimates of video strearn availability and pricing. No impairment was identified.

A pre-tax discount rate of 11.7% (2020: 11.4%) has been used in discounting the projected cash flows.
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Keepi The Group hotds non-controlling interests in a number of different entities.
PIng
it simple Accounting for these investments, and the Group’s share of any profits and losses,
P depends on the level of control or influence the Group is granted via its interest,
The three principal types of non-consolidated investments are joint arrangements
(joint ventures or joint operations), assaciates, and equity investments.

A joint arrangement is an investrment where the Group has joint control, with one or
more third parties. An associate is an entity over which the Group has significant
influance (i.e. power to participate in the investee’s financial and operating
decisions). Any other investment is an equity investment.

Accounting policies

For joint ventures and associates, the Group applies equity accounting. Under this method, it recognises the investment
in the entity at cost and subsequently adjusts this for its share of profits or losses, which are recognised in the
Consolidated Income Statement within non-operating items and included in adjusted profit.

Where the Group has invested in associates by acquiring preference shares or convertible debt instruments, the share
of profit recognised is usually £nil as no equity interest exists.

Equity investments are held at fair value unless the investment is a start-up business, in which case it is valued initially
at cost as a proxy for fair value.

The carrying amount of each category of our investments is represented as follows:

Joint ventures Associates Equity investments Total
£m €m £im £im

At 1 January 2020 43 8 52
Additions B 18 o .29
Share of profits/(losses) I ) - 10
Disposals e s e e e D T D)
Impairments/fair value adjustments - 8) 9}
Foreign exchange (0 {3) - (4)
At 31 December 2020
Additions

Share of profits/(losses)

Impairments/fair value adjustments
Foreign exchange

At 31 December 2021

Significant investments in joint ventures include £34 millicn {2020: £19 million) invested in BritBox LLC in the US. The
Group's asscciates include £31 million (2020: £30 million) relating to a 45% investment in Blumhouse TV Holdings LLC,
a film and television production company in the US. The equity investments relate primarily to Group's Media for
Equity programme.

Please refer to page 256 for the list of principal investments held at 31 December 2021.
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3.5 )
Provisions it simple
A provision is made where the Group is not certain how much cash will be required
% to settle a liability, so an estirmate isrequired. The main estimates relate to the cost
of holding properties that are no konger in use by the Group, the likelihood of
settling legal claims and contracts the Group has entered into that are now
unprofitable.

Keeping ) A provision is recognised by the Group where an obligation exists relating to events
in the past and it is probable that cash will be paid to settleit.

Heosunting poelicies

A provision is recognised in the Consolidated Statement of Finandial Position when the Group has a present legal or
constructive obligation arising from past events, it is probable cash will be paid to settle it and the amount can be
estimated reliably. Provisions are determined by discounting the expected future cash flows by arate that reflects
current market assessments of the time value of money and the risks specific to the liability. The unwinding of the
discount is recognised as a financing cost in the Consolidated Income Statement. The value of the provisioniis
determined based on assumptions and estimates in relation to the amount and timing of actual cash flows,

which are dependenit on future events.

Brovisions
The movements in provisions during the year are as follows:

Legal and
Contract Property Other
provisions provisions provisions Total
£m £m
At January 2021 e 37 3
Additions » ) ~ ) ) v 3
Utilised e _ S ) "
Ret . y - . o
Fareign exchange 0] _
At 31 December 2021 32 6

Provisions of £420 million are classified as current liabilities (2020: £59 million). Unwind of the discount is £nilin 2021
and 2020.

Contract provisions £32 million (2020: £37 million)
Represent liabilities in respect of onerous contracts in relation to individual sports rights of £5 million (2020: £18 million)
and transmission capacity supply contracts of £27 million {2020: £18 millicn).

Sports rights

As a result of the impact of COVID-13 and consequential changes to the sparting schedule, along with resulting
changing forecasts of audience mix and revenues for certain sporting events, the Group recognised a provision for the
sporting events directly impacted by these changes in 2020. The provision is sensitive 1o the changes in the sporting
schedule and consequential impact on TAR.

In calculating the provision, management has made estimates and used assumptions in determining the nature,
araunt and timing of potential outflows, inctuding the commercial impacts of the target audience that will be
generated by those rights, scheduling of the events and revenue forecasts, A provision is recognised for rights where
the estimated revenues are less than the cbligation held.

The provision held at 31 December 2021 is £5 million {2020: £18 million). The provision was increased by £1 million in the
year {2020: £37 million). £14 million (2020: £41 million) has been utilised during the year and £nil (2020: £8 million) was
released. The remaining provision is expected to be utilised in 2022.

Transponders

During 2020, we commenced a review of the efficiency of our transponder capacity usage with a view tc reducing our
capacity requirements. This has allowed us to reorganise our channels over fewer transponders with the result that we
have cleared all channels from two transponders. We are no longer utilising them and therefore not generating
revenues. Management has applied judgement in its assessment that the individual element of the contract is separable
from the remaining etements of the contract, which are not considered onerous. The contracted future commitment te
October 2024 has therefore been recognised as 2 provision as there are no future economic benefits expected.

In 2020, we provided £19 million as an onerous contract for the first transponder from the date it was cleared and in
2021, £16 million for the second transpander capacity.

The total provision for onerous contracts at 31 December 2021 s £27 million (2020: £19 million}, £7 million of the pravision
was utilised during the year {2020: £2 million).
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Property provisions £6 million (2020: £3 million)
These pravisions primarily relate to expected dilapidation costs at rental properties and include additions in the year for
the move of our London site.

Legal and Other provisions £107 million {2020: £41 million)

Represents provisions for potential liabilities and the related legal costs. These include £52 million {31 December 2020:
£371 million) for the potential liability that may arise as a result of the Box Clever Financial Support Directions ('FSDs’)
being issued by the Pensians Regulatar (tPRY, employee-related tax and other provisions of £39 million (2020: £nil),

a3 provision related to The Voice of Holland (£9 million} (2020: £nil} and other legal and related costs.

Box Clever Pension Scheme

The Box Clever Pension Scheme ('the Scheme’) was managed from its establishment by an independent Trustee and
the Group has not had any commercial connection with the Box Clever business since it went into administrative
receivership in 2003. After court proceedings in the Upper Tribunal and Court of Appeal were dismissed, certain
companies within ITV were issued with FSDs by tPR on 17 March 2020. An FSD does not set out what form any financial
support should take, nor its amount, and those issues have not yet been resolved as part of the legal process,

The legislation provides that any cantribution that ITV may make must be considered reasonable and have regard to
the Group's financial circumstances. If an agreement is reached with tPR there may not be an immediate cash flow
impact. If an agreement cannot be reached, then settlement may be protracted and subject to further legal
proceedings over several years.

At 2003, the Scheme was estimated to have had a deficit on a buyout basis of £25 million. The most recent estimate of
the deficit in the Box Clever Graup Pension Scheme is £110 million as at 30 April 2020 and remains management’s best
estimate of the deficit. This estimate was calculated on a buyout basis, using membership data and benefits currently
being provided in that Scheme, and based on membership data as of February 2020, Both of these valuations were of
the whole Scheme, encompassing liabilities in respect of farmer employees of Granada's joint venture partner, Thorn,
as well as former employees of the Group. Given the significant number of undecided issues as to the quantum and
form of financial support, the Group will strongly contest any attempt to impose liability in an amount the Directors
consider unreasonable.

The Directars continue ta believe there are many important factors, that need to be taken into account in any decision,
and therefore there remains a great deat of uncertainty around the quantum and form of financial support to be
provided. The Company and tPR are in discussions to try to resolve the matter on a consensual basis. The provision

has been increased by £21 million to £52 million and represents the IAS 19 valuation using market conditions as at

31 October 2021 of management’s best estimate of the provision required. If this is not accepted, tPR may issue a
warning notice.

Employee-related

The determination of the ernployment tax status of some individuals contracted by the Group is complex. In March
2021, HMRC issued an initial assessment on several individuals engaged by the Group during the tax year 2016/17 as
ermployed for tax purposes. In June 2021, HMRC updated guidance on factors determining the employment tax status
of TV and Radio presenters, Following this assessment and HMRC's updated guidance, the Group has undertaken a
review of the tax status of individuals and used best endeavours to estimate that circa £36 million may be assessed as
payable for periods up to 31 December 2021, Landmark court cases are being heard by the Court of Appeal in earty
2022, whilst the Group is not involved in these cases, judgements handed down will impact on how employment tax
status is determined for TV and Radic presenters generally and will therefora have a bearing on how much tax might
be payable by the Group. As a consequence of this, the final amount payable could be significantly different to the
£36 million currently provided. A further £3 million was provided for in the current year, in relation to other
employment related matters.

The Voice of Holland
In early 2022 allegations of inappropriate behaviour on the set of The Voice of Holland were made public, resulting in a

mid-seasan suspension of series 12, A pravision has been made to cover the committed costs relating to the seriesin
production, impairment of the carrying value of work in progress and other costs. An external investigation of the
allegations is currently angaing. While unguantifiable at present, there may be further financial impact on the Group.

Other
Qther provisions relate to historical environmental provisions in relation to our production sites, closure costs and

provision for legai fees for other ongoing litigation.
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Notes to the Financial Staterments
Section 3: Operating Assets and Liabilities continued

3.6 Keeping > In this note, we explain the accounting policies governing the Group's pension
Pensions it simple schemes, followed by analysis of the components of the net defined benefit
pension deficit, including assumptions made, and where the related movements
have been recognised in the financial statements. in addition, we have placed text
%] baxes to explain some of the technicat terms used in the disclosure,

What are the Group's pension schemes?

There are two types of pension schemnes. A ‘Defined Contributicn’ scheme thatis
open to ITV employees, and a number of 'Defined Benefit’ schemes that have been
closed to new members since 2006 and closed to future accruat in 2017.1n 2016, on
acquisition of UTV Limited, the Group took over the UTV Defined Benefit Scheme,
which closed to future accrual at the end of March 2019,

What is a Defined Contribution scheme?

The Defined Contribution scheme is where the Group makes fixed paymentsinto a

separate fund on behalf of those employees participating in saving for their

retirement. ITV has no further abligation to the participating employee and the

i risks and rewards associated with this type of scherme are assumed by the
members rather than the Group. Although the Trustee of the scheme makes

{ available a range of investment options, it is the members’ responsibility to make

investment decisions relating to their retirement benefits.

What is a Defined Benefit scheme?

In a Defined Benefit scheme, members receive payments during retirement, the value
of which is dependent on factors such as salary and length of service. The Group
makes contributions to the scheme, a separate Trustee-administered fund that is not
consolidated in these financial statements, but is reflected on the defined benefit
pension deficit line in the Consolidated Staterment of Financial Position.

The Trustee, appointed according to the terms of the Schemes' documentation, is
required to act in the best interest of the beneficiaries and is responsible
for managing and investing the assets of the Scheme and its funding position.

Schemes can be funded, where regular cash contributions are made by the
employer into a fund which is invested. In the event of poor investment returns or
increases in liabilities, the Group may need to address this through increased levels
of contribution. Alternatively, schemes can be unfunded, where no regular money
or assets are required to be put aside to cover future payments butin some cases

i security is required.

The accounting defined benefit pension deficit (1AS 18) is different from the actuarial
valuation deficit as they are calculated on the basis of different assumptions, such as
discount rate. The accounting defined benefit pension deficit §AS 19) figure is
calculated as at the balance sheet date, and the actuarial deficit (which drives cash
funding requiremnents} was calculated for the last triennial valuation as of 1 January
2017 for Section A of the ITV Pension Scheme, 1 January 2020 for Section Cof the [TV
Pension Scheme and 30 June 2020 for the UTV Pension Scheme. The 2020 Triennial
valuations for each Section A of the ITV Pension Scheme s still underway. The
valuation is expected to be agreed in early 2022.

Defined contribution scheme
Obligations under the Group's defined contribution schemes are recognised as an operating cost in the Consolidated
income Statement as incurred. For 2027, total contributions expensed were £26 million (2020: £25 million).

Defined benefit scheme

The Group's cbligationin respect of the Defined Benefit Scheme is calculated by estimating the amount of future
retirement benefit that eligible employees {beneficiariest have earned during their services. That benefit payabtte in
the future is discounted to today's value and then the fair value of scheme assets is deducted to measure the defined
benefit pension position.

Unless otherwise stated, references to Defined Benafit Schemes (‘the Schemes) within this nate refer to the ITV Pension
Scheme, the Unfunded Scheme and the UTV Pension Scheme combined. Details on each scheme are pravided below.
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The liabilities of the Schemes are measured by discounting the best estimate of future cash flows to be paid using the
‘projected unit’ method. These calculations are complex and are performed by a qualified actuary. There are many
judgements and estimates necessary to calculate the Group's estimated liabilities, the main assumptions are set out
later in this note. Movements in assumptions during the year are called ‘actuarial gains and losses’ and these are
recognised in the period in which they arise through the Consolidated Statemant of Comprehensive Income.

The accounting defined benefit pension surplus or deficit (IAS 19) is different from the actuarial valuation deficit as they
are calculated on the basis of different assumptions, such as discount rate. The accounting defined benefit pension
surplus or deficit (1AS 19) figure is calculated as at the balance sheet date, and the actuarial valuation deficitis
calculated per the last triennial valuation,

In Qctober 2021, the triennial valuation of Section C of the ITV Pension Scheme at 31 December 2019 was completed.
The Scheme had assets of £569 million as at the valuation date and £559 million of liabilities resulting in an agreed
Technical Provisions funding surplus of £10 million. At the previous valuation at 1January 2017, there was a surplus of
£19 million. The 2020 triennial valuation for Section A of the ITV Pension Scheme is still underway. The valuation is
expected to be agreed in early 2022. This valuation will drive subsequent contribution rates.

The Group continues to make deficit funding cantributions in line with the most recent actuarial valuation in order to
eliminate the deficits in each Section. The 1AS 19 deficit does not drive the deficit funding contribution.

An unfunded scheme in relation to former beneficiaries who accrued benefits in excess of the maximum atlowed for
tax purposes is gecounted for under 1AS 19 and the Group is responsible for meeting the pension obligations as they fall
due. For tha four former Granada executives within the unfunded scheme, there is additional security in the form of a
charge over £62 million of securitised gilts held by the Group, which are classified as other pension assets to reflect the
Group’s het pension deficit.

Due to the size of the UTV Pensian Scheme, the Directors present the results and position of the UTV Pension Scherme
within this note combined with the existing ITV Schemes. In November 2021, the triennial valuation of the UTV Pension
Scheme at 30 June 2020 was completed. The Scheme had assets of £140 million as at the valuation date and

£136 million of liabilities resulting in an agreed Technical Provisions funding surplus of £4 million, At the previous
valuation at 30 June 2017, there was a shortfall of £7 million.

The principal employer of the ITV Pension Scheme and the Unfunded Scheme is ITV Services Limited, the Granada
supplementary scheme is Granada Group Limited and the UTV Pension Scheme is UTV Limited.

The defined benefit pension deficit
Net pension deficit of £8 million at 31 December 2021 (2020: £26 million) is stated after including the unfunded scheme
security asset of £62 million (2020: £62 million). The totals recognised in 2021 and 2020 are:

Total defined benefit scheme obligations

Total defined benefit scheme assets 3873 4032
Defined benefit pension deficit (1AS 19) 70} (88)
_Presented as: . o e
Defined benefit pension surplus* 282
Defined benefit pension deficit (26) (110)
Defined benefit pensicn deficit (1AS 19) 70) (88)
Other pension asset 62 62
Net pension deficit e e e e e e B (26)

*  The defined benefit pension surplus relates solely to the UTV Scherme. The defined benefit scheme assetsin the UTV Scheme were £142 million as at
31 December 2021 (2020:£142 million) and the defined benefit schema obligations were £116 million (2020: €120 million).

The remaining notes provide further detail of the value of the Schemes' assets and liabilities, how these are accounted
for and the impact on the financial statements.
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rotes to the Financisl Statements
Section 3: Operating Assets and Liabilities continued

Defined benefit scheme obligations

Keeping > What causes movements in the defined benefit pension obligations?
it simple The areas that impact the defined benefit obligation (the pension scheme liabilities)
P position at the year end are as follows:

% = Past service cost — is a change in present value of the benefits built up by the
beneficiaries in the prior periods; can be positive or negative resulting from
changes to the existing plan as aresult of an agreement between ITV and
employees or legislative change (including legal rulings) 