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ITVataGlance

ITVis avertically integrated
producer broadcasterand
streamer, consisting of ITV
Studios and Media &
Entertainment (M&E). [TV
Studios is a diversified global
production business which
creates, owns and distributes
high-quality scripted and
unscripted content for
broadcasters and platform
owners in the UK and
internationally. Through M&E,

ADNVIDV LV ALLLYHOdIY D1931VHLS %

we distribute content across
our ad-funded linear channels
and ITVX, our new free
ad-supported streaming
platform. The integration of
these two businesses has many
advantages, including providing
a base of core commissions for
ITV Studios, being an attractive
destination for talent and
offering advertisers a unique
opportunity to integrate their
brand into our shows.

I'm A Celebrity...Get Me Out of Here!
returned to the Australian jungle in 2022,
achieving the biggest audience for the final
since 2018, with over 12 million viewers

contentfar altthe’
orks, cable channels
treaming ptatforms
Sthe US. The business
iviSions: ITV Amerita,
chdavelops and produces
pted contentand hasa’™
f-successful formats

Armerica, which

P s high-end scripted

-programining with the

" potentiat tetravel and build
) intematquai appeal.

Global format
and distributi

- Global forrmats
sale and exploitationo
unscripted formats
international
one of the largest forma

" distributors worldwide.
it also generates revenue
from licensing ouz brands
forgames, live eventsand

-merchandise, The distribution
business focuses on the )
international distributionof ITV
Studios scripted and unscripted
content and third-party =
content to broadcasters and-

_ platforms internationally.
Within this business, we also
finance ITV and third-parties
productions to acquire global -
distribution rights.
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ITV totalrevenuc ITV Group adjusted EBITA
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ITV Studios M&E digital revenuées ITV Studios Mat
£2,096m £41lm £259m £464m
(2021 £1,760mM) (2021 E34TM) (2021 £213m™} (2021 £598m)
& M&E non-digital @ M&E otherrevenues »  atull reconciliation between our adjusted and . K .
advertising revenues statutory numbers is included in our APMs on Litwinenko launched on IT¥Xin
page 57 December 2022, Itisbased an thetrue
£1,588m £250m ++ This figure has been restated. Please see section story of the poisoning of Russian spy,
2.1 0f the Financial Statements tor further detail alexander Litvinenko

(2021: £1,664m) (2021 £27im)

premium subscription tiey nffers
access to exclugive BritBox UK
‘the largest cotiection
‘box sets ~ all ad-free.

cthéptrb i 7
through [TV Win, our digitat
'i-g‘:ompetitions pigtf,drm. :

** in addition to BritBox UK, ITV

ogrammatic video  © ~_hasa subscription streaming
" advertising platform; - S T joint venture with the BBC,
after Google. -~ - - BritBox International. This is

& " availablein the us, Canada,

* australia, South Africa, and the
Nordics. it provides local
audiences with an unrivalled
collection of British box sets and
original series attin one place.

v plc AnnualReponandAccguntsaozz ° :



NYIRUIVHD & oaﬁu’qqaatvus;

4 Chalrman’s Statement

Andrew Cosslett CBE
Chair
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This demonstrable commitment to purpose,
cilture and values is led from the top. Much
of the credit goes te my predecessor,

Sir Peter Bazalgette who, after nine years
on the Board, six of them as Chair, stepped
down tast September with the Company's
sincere thanks for allthat he had achieved.
Thanks also go to ourtalented management
team who really 'walk the talk’ on social
impact, under the excellent guidance of our
Chief Executive, Carolyn McCall,

The Company repcrted arobust set of
financial results for 2022 despite the
significant challenges in the wider economy.
Advertisers clearly still value the size and
reach of the audience that ITV provides and,
as aresult, we were able to record the
second highest level of total advertising
revenue in our history. Our two main growth
drivers, ITV Studios and our digital business
within Media & Entertainment, saw their
revenues grow by 19% and 18% respectively.
Adjusted EBITA was down 12% on prior year
which mainly reflects increased investment
in content and in the launch of ITVX towards
the end of the year. Free cash flow was
£280 millien (2021: £407 million). The Board
acknowledges the importance of dividends
to shareholders and has proposed a final
dividend of 3.3p, giving a full year dividend
of 5p per share (2021: 3.3p).

Britain Get Talking 7 millicn
people took action to support

mental wellbeing as a resuit of
2022's Breakthrough campaign

The industry environment in which {TV
operates is changing rapidly and we expect
new and emerging technologies to continue
to make change an ever present reality of
our competitive landscape. ButiTVv is well
placed to take advantage of these changes.
ITV employs a powerful cperating model
that creates value by integrating a high
value, international Studios business with
the UK's leading commercial broadcast
platform. The synergies created by this
model are considerable and in 2022 we took
steps to strengthen the model further.
Actions included the acquisition of two
highly acclaimed production businesses
and, in Q4, the launch of ITVX, ascaled, all
new streaming service to replace ITV Hub
offering both a free ad-funded tierand a
subscripticn ad-free tier. The integration

of the Studios

acquisitions has been

smooth and the early and | look forward to
performance of ITVX . working alongside my
is highly encouraging. ITV 1S powered by new colleagues over
These strategic moves . the months and years
willbolster Tvis giobal  11S PeOple. We are ahead. For now | would
reputationin simply like to thank
production, build our fOI’tUI’late tO be able them all for their warm

already powerful welcome and for their

distribution arm and, tO attraCt and retain massive contribution

Good Morning Britain is a weekly
marning news programme,
produced by ITv Studios. The show
attracted five million viewers each
week in 2022

Verais produced by Silverprint
Pictures, an ITV Studios label,
and returned forits 12th series
in2023

viaTVX, give s in ayear the Company
advertisers more [he b“ghteSt and tock onone of the
reason to direct UK : biggest change
mediainvestment beSt 1IN our SeCtor agendasinits long
toITV. history... and delivered.
ITV is powered by its people. We are Andrew Cosslett CBE

fortunate to be able to attract and retain Chair of the Board

the brightest and bestin our sector.

We have a strong and capable Board who

| have the privilege to lead, a talented senior
team and the entire enterprise seems to
buy into our mission. Thisis a great
platform on which to build this business

ITV ple Annual Report and Accounts 2022 °
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We continued to grow, strengthenand
diversify ITV Studios including through

the acquisition of Plimsoll Productions,
aleading natural history producer. in
Media & Entertainment (M&E) the launch

. of ITV X, our new free, ad-funded

‘streaming service was received extremely
well by viewers and advertisers. We.
also continued toinvest behind Planet Vv,
our owned and cperated addressable
advertising platform, through which
over 90% of our addressable advertising
inventoryis now sold.

Caroilyn MccCali
Chief Executive

o ITVple Annual Reportand Accounts 2022

'_ 1n the UK we continued to entertain and
_inform the nation with a strong slate of

drama, entertainment and news
programming. And as a Public Service

" Broadcaster (PSB) we contribute toour

culture and saciety, whether creating
shared moments, highlighting difficult

. issues or running campaigns for mental

and physical weltbeing.

The market continues to evolve rapidly,
with growing demand glabally for quatity
content; changing viewing habits; and the
desire of advertisers for both massreach
and data-ted addressable advertising. We
are confident in our ability to execute our
More Than TV strategy which wilt ensure
we capitalise on the opportunities and
mitigate the risks of this evolving market.




Financiat highlights

Both ITV Studios and M&E performed
betterin 2022 than we expected at the
start of the year.

Total ITV Studios revenue grew ahead of
the market, up 19% at £2,026 million, with
drowth across all parts of the business and
is now above 2019 levels. Adjusted EBITA
was up 22% at £259 mitlion with amargin
of 12.4%, up from 12.1% in 2021.

M&E's total revenue was down 1% at
£2,249 million, driven by 1% decline in total
agvertising revenue as expected. This was
still the second highest advertising revenue
in ITV’s history and within this digital
advertising revenues were up 17%. Total
digital revenues were up 18% at

£411 million. M&E's adjusted profit was
down 22% at £464 million which largely
refiects increased investmentin content
andin ITVX.

Total group external revenues increased 8%
to £3,728 million, driven by non-advertising
revenues up 16% as we increasingly
rebalance the business. Group adjusted
EBITA was down 12% and adjusted EPS was
down 14% at 13.2p reflecting investment in
future growth partly offset by £23 millicn
of permanent cost savings. We have now
delivered £106 million of cost savings since
2018, ahead of our £100 million target.

Statutory operating profit remained flat and
statutory EPS increased by 14% to 10.7p.

We again delivered good cash generation
in the year, with profit to cash cenversion
of 75% and generated £280 millicn of free
cash, slightly lower than in previous years
asweinvestin ITVX and grow ITV Studios.
Our balance sheet is robust with net debt
at 31 December 2022 of £623 million and
ournet debt to adjusted EBITDA was 0.8x
(31 December 2021: 0.5x).

we are mindful of the macroeconomic
uncertainty and
remain focused on
tightly managing our

The Thief, His Wife and The Cance
was one of the UK's top five
most-watched dramas in 2022

ITVX launched successfully in
Q4 2022, with a multichannet
marketing campaign to mark
the launch

Qur strategic vision

The Board keeps the More Than TV strategy
under regular review to ensure it is responsive
to market changes. The Management Board
and | are totally focused on executing cur
Mare Than TV strategy which will create

a more valuable digital media and
entertainment
company and deliver
returns to

costs and cash flow. I am lHCI‘Gdlbl shareholders.
Our priority remains to y
invest in our key assets Our vision for 2026 is
and value drivers in 8raterI for the tobealeaderin UK
revinousrees  hard workand e e
this with our cormmitment all and global content.
commitment to We are focused on
inwis.tment gtr;\de Our COHeagueS ;cjhrlr?e p;i:.riti'es. to
metrics over € eliver 1S VISION:
medium term and show — it makes Expand our UK and
returns to . global production
shareholders. [TV the creative, business

. Supercharge our
Reflecting the Board's COllabOI’atl\/C and Streaming business,
confidencein the . and
business andits commercial Optimise our
strategy, aswell as . Broadcast business
continued strong cash bUSlH@SS that we dre.

generation, it has

proposed a final ordinary dividend of 3.3p,
giving a full year ordinary dividend of 5.Cp.
The Board remains committed to paying a
full year ordinary dividend of at least 5.0p,
which it expects to grow over time,

For each of these priorities we have set key
performance indicators and targets to
deliver by 2026 and with the good progress
we have made to date, we are on track and
confident we can deliver against this. We
are viewer and customer driven and every
decision will combine our creativity and
datainsight to achieve this.

ITV has aunique market positionasa
globaland diversified vertically integrated
producer broadcaster and streamer with
content central to everything we do. This
gives us areal competitive advantagein
achieving our vision. It provides ITV Studios
with a base of ccre commissicns and a
significant promotional engine forits
content, and enables cross-promotien and
monetisation of our intellectuzal property
(IP) acrass all our business models. It
secures access to great content for ITV's
channels and streaming business: it
enables us to offer advertisers aunigue
opportunity to integrate their brands into
our shows; and very importantly, it helps us
attract and retain creative talent, which is
criticalin a successful creative business.

ITVple AnnualReportand Accounts 2022 o
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Dancing Oniceis produced by
Lifted Entertainment, an ITV
Studios label and returned to
screens for its 15th seriesin
January 2023

ITV Studios

ITV Studios is a leading global producer of
TV shows operating in 13 countries, across
60+ different labels. Itis also diversified by
content genre and type of customer.

ITV Studios is the number one producerin the
UK and is one of the top three international
producers in the majority of the markets in
which it operates, which gives it scale and
has enabled it to build retationshipswith
the key content buyers and leading creative
talent inthose markets. TV production
continues to be a growing market and ITV
Studios, due to its size and diversity, has
grown consistently ahead of the market
and will continue to do so. Its scale and
quality also gives it the opportunity to
derive industry-leading margins.

From this strong position, we expect 1TV
Studios to continue to grow ahead of the
market over the medium term, delivering
at least 5% revenue growth on average per
annum, at a margin of 13 to 15%, although
it will be at the lower end of thisrange in
the shorter term due to increased
production costs and the growth in our
scripted production.

o ITV ple AnnualReportand Accounts 2022

Endeavour returned
to screensin February
2023 ferits ninth and
final season. Itis
produced by
Mammocth Screen, an
ITV Studics label, and
firstaired in 2012.1t
has since been sold to
over 200 countries
worldwide

To deliver this growth we are focused on
four growth drivers to ensure {TV Studios is
well placed to take advantage of the
growing demand for quality content:

- growing our scripted business to meet
the significant demand for scripted
content globally

« growing our global formats business in
arder to maximise the value of existing
formats and creating new global formats
further diversifying our customer base to
capture the growth in content spend from
local and global streaming platforms

+ continuing to attract and retain leading
talent

ITV's federated label model and the strong
connection with 1TV M&E, (and therefore
access to ITV's massreach and powerful
promaetionat engine in the UK), makesita
very attractive home for top creative talent
and we are proud to be able to continue to
attract the best talent in the market,
including in 2022 wetcoming Plimsoll

Productions, Lingo Pictures (an internaticnal

scripted producer) and Ben Stephenson,
who set up aninternational scripted label,
Poison Pen Studios, in 1TV Studics.

Qur newest labels created through our
recent talent deals have delivered an
impressive slate of programmes, including
Nolly from Quay Street Productions and
You & Me from Happy Prince.

As a creator, owner and distributor of
content, ITV can maximise the global value
of its IP through optimising the windowing
of content across different distributicn
channels and custemers. It has built one of
the largest and broadest catalogues in the
world with over 90,000 hours of content.
Our scripted labels are creating and
producing high-quality content with
internationat appeal for free-to-air
broadcasters and increasingly streaming
platforms, such as Physical for AppleTv+
which returns for a third series in 2023 and
Ten Year Old Tcm for HBO Max. In 2022,
high-end scripted hours increased by

58% to 276.

ITV is one of the largest producers and
distributors of unscripted formats which are
menetised in muttiple markets internationally
by producing versions in different territories.
This includes established formats such as
The Voaice (72 terrtories) and Love Island
(26 territories) and formats with the
potential to be future hits such as; My Mom,
Your Dad, which has already been
commissioned in ten territories and Loaded
in Paradise which has launched on ITVX.

In 2022, we had 19 formats which were sold
in three or more territories, compared to
15in 2021,

Global streamers continue to drive the
demand for content internationally. We
have significantly increased our percentage
of total revenues from streaming platforms
10 22%, from 13% in 2021. Following this
success we have increased our 2026 target
to 30%, from 25%. Whilst streamers’
content spend is not expected to grow at
the same rate as in recent years, we still
expect total content spend in the global
market to continue to grow in the medium
term by around 2 to 3%.

Media & Entertainment (M&E)

ITV is the largest commercial broadcaster
inthe UK with unrivalled audience size and
reach. ts share of viewing amongst
commercial brecadcastersis 33.8%. In 2022,
it delivered over 90% of the top

1,000 audiences {which are key to
increasingly scarce brand building mass
reach} and its scale and quality enables it
to effectively compete for viewing and
command a premium from advertisers. ITV
has an 18% share of video viewing amongst
broadcasters and streamers in the UK
(across the four major viewing screens - TV,
maobile, PC and iPads) which is broadly the
same as allthe streaming services combined.




ITV's leading positionin linear TV
advertising has enabled the Group to build
a substantial national streaming position
with ITV Hub and BritBox UK, and now ITVX,
ITVX, our ad-funded, free to watch service
was successfully launchedin Q42022 to a
positive reception from viewers and
advertisers. || VX has a signiticant volume
of high-quality original exclusive
nrogramming; ane of the UK's largest free
film libraries; 20 new FAST channels and all
ITV broadcast channels, with live sport and
entertainment. ITVX has a premium
subscription tier where consumers can
watch all programmes plus BritBox UK (ITV
and BBC library content) ad free. tn total
ITVX has 19,000 hours of content. In 2022,
ITV increased monthly active users by 6%
to 10.5 million; total streaming hours by 9%,
total monetisable streaming hours by 18%
and UK subscribers by 17% to 1.4 million.

Overthe last fouryears, ITV has invested

in dataand technolegy resource and built
its own proprietary ad tech stack, branded
Planet V, which enables advertisers to buy
highly targeted advertising. As a result, ITV
and ITVX are well positioned to capitalise on
their unigue strengths to compete with
newer entrants, such as YouTube and global
subscription services: ITV has deep
relationships with agencies and
advertisers; brand safe and measured
advertising; a track record of
commissiening and producing content
which appeals to UK audiences; and over
95% prompted awareness for ITV amongst
UK viewers.

The advertising market has grown
consistently in the UK {(delivering a CAGR
of 7% aver the last ten years). This growth
has been primarily driven by online.

Balthazaris a French crime
thriller produced by Tetra
Media Studios, an ITV Studics
tabel. The fifth series launched
on TFlin.January 2023

Blackwateris a Scandinavian
drama series produced by Apple
Tree Productions, an ITV Studios
label, for SVT

Within this overall UK market, linear TV
advertising has been resilient, despite a
gradual decline in audiences. Infact, ITV's
ad revenue reached an all time highin 2021,
and 2022 was the second highest
advertising revenue year ever despite the
impact of the conflict in Ukraine and cost of
living crisis. This retlects the unique role
mass reach plays in the advertising mix with
its ability to build brands and drive
performance and we expect that the cost
of advertising will rise as mass reach
becomes increasingly scarce. While in the
shortterm the advertising outlock is
challenging, we expect linear advertising
revenues to remain resilient and continue
to be highly cash generative. This underpins
our continued growth investment in ITVX
and Studics, which power ITV.

ITVX has over 37 million registered users,
giving ITV, one of the largest first party data
setsinthe UK. In aworld of increasing
privacy legislation, this gives iTV a
competitive advantage and the opportunity
to further build a targeted advertising offer
enabling ITV to compete and take share in
the growing advertising segments of online
video and display.

Cur ability to take share in these growing
segments of the market is underpinned by
Planet V. Planet V is ITV’s proprietary, seif
service programmatic addressable
advertising platform for agencies to bock
targeted advertising {adverts dynamically
inserted into the viewers stream based on
over 20,000 different data points). Itis now
the second largest video ad-tech platform
inthe UK, (second only to Google) and used
by all majer agencies. The platform allows
advertisers to capitalise on:

- sophisticated targeting based on many
dimensions - e.g. demographic,
household wealth and income,
purchasing history, geography, weather,
creative context and many more
the lower creative cost of running a
campaign
alower total campaign cost and
ease of booking

It is being used by existing advertisers to
combine mass reach with targeted
advertising and by new to ITV advertisers,
using targeted only, all using our first party
data (and their own first party data), with
gold standard measurement. Between the
launch of Planet V in 2020 and the end of
2022,1TV's targeted digital advertising
revenue grew by over 60% and attracted
over 600 new advertisers to ITV. In addition
to accessing new pools of revenue,
targeted advertising typically attracts
higher pricing points.

As aresult of the investment in ITVX and
Planet V, our ability to deliver mass reach
and targeted advertising and our close
relationship with agencies and marketeers,
ITVisexpected te thrive, innovate and grow
inavibrantlong-term growing UK
advertising market.

1TV ple Annual Reportand Accounts 2022 o
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Our Purpose and

Social Purpose priorities

Our purpose is te entertain and connect
with millions of people globatly, reflecting
and shaping culture with brilliant content
and creativity.

Our Environmental, Secial and Governance
agenda is an essential part of our purpose
and our ability to deliver our goals.

ITV is committed to driving positive social
change andis uniguely placed to do this on
and off-screen through our extensive
reach, supported by rigerous targets and
social purpose priorities - Better Health,
Diversity & Inclusion, Climate Action and
Giving Back.

ITV Pride is our company-wide
LGBTQ+ {Lesbian, Gay, Bisexual,
Trans and more) colleague network
with over 300 members

The Martin Lewis Money Show
Liveis a current affairs show,
produced by Multistory Media,
an ITV Studios label

e ITVple AnnualReportand Accounts 2022

Our audiences have had a lot to deal with
this year. The physical and mental health
pressures caused by the pandemic are
ongoing and becoming exacerbated by the
mounting burden of the cost of living. This
has been front of mind for us when
developing campaigns and initiatives that
canreally make animpact, such as Britain
Get Talking which encourages millions to
take action and ensure people get the help
they need.

Climate Action remains a pricrity which
means ensuring we significantly reduce our
emissions in line with our science-based
targets by 2030 and achieve Net Zero by
2050 in how we make, broadcast and
stream our shows, but also using ourreach
to inform and inspire audiences to make
greener choices.

Our Diversity and Inclusion Acceleration
Planis focused on creating and showcasing
content that reflects modern audiences
and ensuring there is equality of
opportunity and that 1TV is an inclusive
place to work. We've champicned diversity
across our biggest shows and created new
oppartunities for underrepresented groups
in our workforce, from senior leadership
programmes like Amplify, to Kickstart, a
six-month placement scheme for those
coming intc the industry.

As part of our Giving Back pricrity, we are
very pleased to have been able to play a part
in helping those affected around the world
by tragic humanitarian circumstances.

Our Concert for Ukraine and annual charity
football match, Soccer Aid for UNICEF,
raised a combined total of over £29 millicn
thanks to the generosity of our viewers,
advertisers and our own colieagues.

=




A Royal Grand Design sees the reigning
monarch lead the rencovation of Dumfries
House over the space of adecade on ITV1L

Women's Rugby World Cup aired on ITV and
ITv4, with all games shown live ona UK
free-to-air broadcaster for the first time

Colleagues

Itis easy to say that colleagues are at the
heart of our success. | hope they all see,
through cur actions that this is the case.
One of the best parts of my role is meeting
ITV colleagues from all areas, and across
the very strong regions of the UK and alsoin
our offices internaticnally. Theirinput and
feedback is invaluable, and we act on that
frequently. | amincredibly grateful forthe
hard work and commitment all our
colleagues show - it makes ITV the
creative, collaborative and commercial
business that we are. We have achieveda
huge amount in 2022 which would not be
possible without them.

We are committed to investing in and
building a high performing, agile and diverse
workforce. We continue to invest in their
development through a range of cnline and
in person workshops to build leadership
capability and suppeort personal skills
development, wellbeing and resilience for
allemployees.

Duty of Care

Supporting the mental and physical health
and safety of colleagues and others who
work with ITV and those participating in our
preductions, is a key priority. t chair the
Duty of Care Operating Board which meets
regularly. With the help of external experts,
it provides guidance around best practice
and evolves our appreoach to mental health
and wellbeing. The Duty of Care team is in
place to provide expertise to support the
business. A key priority in 2022 was to
ensure our Speaking Up policy provided the
right channels and support for our
colleagues, which remains a focus for 2023.

ITV continues to monitor and respond to
historical issues to further strengthen our
Duty of Care policies. Inthe Netherlands, ITV
has appointed a Dutch law firm to conduct
an externalinvestigation into allegations of
inappropriate behaviour surrounding The
Vaice of Holland prier to 2020. Inthe UK, ITV
will be giving evidence and cocperating with
the inguestinto the death of Steve Dymond,
who died in 2019 in the days following the
filming of The Jeremy Kyle Show.

Regulation

The government published its media
White Paper in 2022 setting out its plans
to transition from public service
broadcasting (PS8) to public service
media {PSM). We remain fully engaged
with Ofcom and government, particularly
on the need for prominence, inclusion and
fair vatue for P5Bs on all major platforms,
including online. The government intends
tointroduce a Media Billas soon as
parliamentary time allows and we are
encouraged by the broad political
consensus for the Bill.

We continue to make the case for
evidence-based regulation of advertising,
to ensure that any economic impactis
justified by compeiling public health or
other benefits. We do not believe the
government made that case in relation
to restrictions on High Fat Sugar and Salt
(HFSS) food and drink advertising. Ina
welcome move, the government used
secondary legisiation to push back the
introduction of these restrictions until

1 October 2025.

Outlook

Despite the current macro and gecpolitical
uncertainty we are making significant
progress at pace. The short-term outlock is
challenging, with total advertising revenue
(TAR) expected to be down around 11% in Q1
butwe remain very focused on successfully
executing the strategy and enter 2023 with
strong momentum. We are well on track to
deliver all our 2026 KP1 targets and will
centinue to invest to support the strategy
and the long term profitability of ITV and
creating shareholder value.

The combination of a scaled and expanding
global TV production business, aresilient
linear TV advertising business, a rapidly
growing digital targeted TV advertising
business and a unique vertically integrated
producer broadcaster and streamer model
meansthat ITV is growing and diversifying,
reducing its dependence on the linear
business. While linear will continue to have
an important role in the advertising mix, by
2026 we expect around two thirds of ITV's
total revenues to come from ocur growth
drivers - TV Studios and M&E digital
revenues. Thisis expected to drive
increased profits, from aninflection point
in 2023, creating a more valuable business,
underpinned by a strong balance sheet,
continuedinvestmentin organic and
inorganic growth and aregular and

growing dividend.

Carolyn MccCall
Chief Executive
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Investor Proposition

Ant and Dec's Saturday Night Takeaway
returns for its 19th series in 2023

o ITVple Annual Reportand Accounts 2022

1.

(>

Unique market position

[TV is a leading global and diversified
vertically integrated producer
broadcaster and streamer which gives
us a real competitive advantage.

There are several key pitlars to ITV's
strong market position and its ability
to successfully execute its strategy:

1. ITV Studios is a scaled, TV and streaming

content production business, diversified
by genre, by customer and geography
within the growing global content market

UK's largest commercial producer
and one of the world's largest
independent producers enabling it
to build relationships with key content
buyers and leading creative talent
Global distribution network with
alibrary of +90,000 hours of
content rights and we are one of

the largest global distributors

of unscripted formats

This enables ITV Studios to grow
ahead of the market and deliver
industry leading margins

. ITV M&E, with quality content at its core,
offers a strong viewer proposition across
live and streaming, and an integrated
advertising proposition offering both
mass reach audiences and targeted
addressable audiences atscale. Asa
vertically integrated business it also
offers advertisers the unique opportunity
to mtegrate their brands into our shows

ITV is the largest commercial
broadcaster in the UK, with unrivalled
audience size and reach. In 2022 it
delivered 93% of the top 1,000
commercial broadcast programmes
on TV and had a 33.8% share of
commercial viewing

ITVX, our new, free, ad-funded
streaming service with 19,000 hours
of content including high-quality
original exclusive programming

. ITV has significant competitive
advantages in the targe and growing
digital advertising market supported
by our data and tech capabilities

- One of the top datasets inthe UK
with 37 million registered user
accounts on ITVX

Planet V, our proprietary, self-service,
programmatic video advertising platform
which enables us to dynamically serve
advertising at scale. Itis the second
largest ad-tech platformin the UK, after
Google, used by all the major agencies
Deep relationships with agencies

and advertisers; brand safe measured
environment; track record for
commissioning and producing content
that appeals to UK audiences and over
95% prompted awareness for ITV
amongst UK viewers

. Fast growing international streaming
service, BritBox international




2.

Clear strategy providinga
solid platform for execution

>

3.

>

Strong 2022 operating
performance with strategic
and operational momentum

4.

Financial strengthand
cashgeneration

ITV's 2026 vision is to be aleaderin UK
streaming and an expanding global force
in content through:

Expand Sstudios globally

Supercharge Streaming

Optimise Broadcast

This will create a resilient, diversified and
growing media and entertainment business.

This will continue to reduce our dependence
on linear advertising, with revenue from our

growth drivers, ITV Studios and M&E digital
revenues, expected to make up about two
thirds of total revenues by 2026, up from
around 50% in 2018.

1. Studios revenue is expected to grow
ahead of the market and by at least 5%
on average per annum by 2026. The
EBITA margin will be between 13% to
15% from 2023, although at the lower
end of the range in the shorter term

2. Successful launch of ITVX - cur new,
free, ad-funded streaming service. It
supercharges our streaming business
providing viewers with a content-rich
destination ratherthan acatch up
service and provides advertisers with
valuable addressable audiences at scale.
In addition it has a premium, ad-free tier.
ITVX will drive significant digital viewing
and revenue growth and with our
established data and analytics
capabilities will drive higher-value
data-driven pricing models and help to
deliver at least £750 million of digital
revenue by 2026 and double streaming
viewing, double MAUs and double
subscribers from 2021 to 2026

3. We expect linear advertising revenues
to remain resilient and continue to be
highly cash generative and underpin our
continued growth investmentin (TVX
and ITVY Studios. ITV will continue to
optimise its model between broadcast
and streaming, maintaining its share of
commercial broadcast viewing and its
unique ability to deliver mass audiences

whilst growing digital streaming revenues

ITV's model delivered strong revenues

in

2022.

ITV Studios continued to outperform
the market, growing total revenues at
19% and its revenues are now 15%
above 2019 levels. It has increased its
high-end scripted hours by 58%,;
increased the number of formats sold
inthree or more countries from 15to19;
and significantly increased the
percentage of revenues sold to
streamers to 22%, from 13% in 2021
M&E has delivered its second highest
advertising revenues in its history,
reflecting the unigue role mass delivers,
and continues te report strong M&E digital
revenue growth, up 18%. Streaming
hours were up 9%, monetisable
streaming hours were up 18%, and
monthly active users were up 6%,
driven by significantincrease in content
available; improved userinterface; and
the successfutlaunch of ITVX

We have also been further building our
data-driven and ad tech capabilities:

90% of all ITV's digital ad inventory is
now sold through Planet V, which has
20,000 data targeting options and
three way data matching for targeted
advertising, making inventory more
valuable for advertisers

Planet V 2.0 which provides users with
anew look, better functionality and
more parameters to help build effective
campaigns is now being trialled

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

ITV maintains tight financial discipline
with a focus on efficiencies. We have
achieved £106 million of cumulative
costsavings in 2022 compared to 2018
with an incremental £50 million of
permanent savings targeted by 2026.

The Board is committed to an ordinary
dividend of at least 5.0p per annum,
which will grow over time, Surplus cash
will be used for accretive, value-adding
M&A or further capital returns.

[ "0 Apnual Reportand Accounts 2022 e

Hell's Kitchen USA, the reality cooking
show hosted by Gordon Ramsay, returned
to screensin September 2022 on FOX
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Strong global demand for content

Trend

The demand for quality content from
broadcasters and platform owners remains
strong and we expect the global content
market to continue to grow over the next five
years, driven predominantly by streaming
platforms. White the budgets of many
free-to-air broadcasters {(FTA) and Pay TV
operators are under pressure, they are
continuing to invest in their schedules, and
despite the growth of streaming platforms,
FTA and Pay TV are expected to remain the
largest buyer segmentin the market. Whilst
content spend growth from streaming
platforms is expected to slow compared to
recent years, it will still continue to grow
and is expected to make up 33% of the
overall market by 2026 (Source: Ampere
Analysis, Sept 2022), This includes spend
con alltypes of contentinctuding films and
sperts rights. With a focus on growing
subscribers against a challenging backdrop,
streamers continue to demand exclusive,
brand-defining ariginal content, including
local language and library content, to meet
theincreased expectations of new and
existing subscribers.

The demand for high-quality scripted
content, in particular, has increased
significantly, with the global streaming
platforms investing heavily to attract
subscribers, using it as a toot for
differentiation and preminence in an
increasingly competitive global
environment. This has increased
competition and costs in the market,
particularly for on and off-screen talent
impacting the margin for scripted content,
which is generally lower than other genres.

Demand for unscripted content remains
strong as platfecrms and channels also
require cost-effective, high-velume
popular series. This content supplements
the expensive scripted titles and reliably
attracts mass simultaneous viewing. FTA
broadcasters have chosen toresurrect old
formats such as Big Brother (ITV), Survivor
and Gladiators (BBC).

The UK remains the dominant producer
and exporter of unique unscripted formats.
The US dominates scripted andis the
largest content marketin 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

ITV Studios is a leading global creator,
producer and distributor of content,
operating in 13 countries with over 60 labels.
It is diversified by content genre, customer
and geography. ITV is one of the top three
international producer groups in most of
the markets we operate in {based on
internal estimates) which gives ITV scale
and has enabted us to build relaticnships
with the major content buyers globally.

ITV Studios strategy is focused on growing
scalein scripted contentin English and local
languages to meet demand, as wellas 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 retationships
with global streaming platforms.
Unscripted content remains important and
we have built a healthy pipeline of returning
formats which continue to grow as well as
focusing on the development of new global
unscripted formats.

Creating and owning the IP for our content
is key to ITV Studics. It allows us to
maximise its global value through
optimising the windowing of content across
different distribution channels and
customers, format sales, and licensing.
This contributes to our higher overall ITV
Studios margin relative to our industry
peers. We have built one of the industry’s
largest, broadest and deepest catalogues
with over 20,000 hours of content.

As avertically integrated producer
broadcaster and streamer, ITV Studios also
benefits from demand for its content from
ITV's linear and streaming propositions,
providing M&E with a strong and secure
content supply.

ITV Studios continues to embed production
innovation and new ways of working to help
mitigate production cost inflation in the
market. This includes the use of remote cloud
editing, production hubs for key formats
and the use of Al in production processes.

@ Seethe Operating and Financial Performance
Review for further detaill on these areas.
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Digital platforms and changing viewer habits

Trend

The viewing day has become increasingly
fragmented with the entry of global
subscription services, such as Netflix,
Armazon Prime and Disney+; local
streaming services such as Viaplay from
NENT, user generated video sharing
platforms such as YouTube and TikTok; and
more recently ad-funded streaming
services both from large global
conglomerates, such as Hulu, Pluto TV
(MiacamCBS) and Tubi (FOX}, and from
global subscription streaming platforms
such as Netflix and Disney+, launching
‘ad-lite' subscription tiers. These are all
competing with live and streaming viewing
from existing platforms.

The rise in the number of platferms offers
viewers increased choice and flexibility
about what, how, where and when they
watch content. 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 hasbeen a
significant increase in streaming 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 proporticnally more time
consuming content on non-TV devices,
while older demeographics spend
comparatively more time engaging with
broadcast television.

In the UK, linear viewing of Broadcast TV
(which is defined as viewing of a TV set to
broadcast programmes that are viewed
either an the day of transmission or within
seven catch-up days. This can mean live,
recorded playback orvideo on dermand via a
TV set) remains very popular and reaches
83% of the poputation (with a TV set) each
week. And within broadcast TV viewing, live
viewing made up 82% in 2022 (Scurce:
BARB). Viewing on public service
broadcasters (PSB) in the UK has remained
more resilient than linear channelsin other
markets and is helped by the strength and
investment in criginal content made by the
PsS8s, particularly the BBC and ITV.

Overallusage of a TV set {including
broadcast TV, streaming platforms,
YouTube and games conscles) is declining,
down 9% in 2022 ta 231 minutes per person,
with 2021 partty benefiting from streng
viewing volumes as a result of COVID-19
stay-at-home restrictions in H1, Within this,
the total number of viewing hours of
breadcast TV fell by 12% and other uses of
aTV set (such as on streaming platforms,
YouTube, and games consoles) declined by
2%, with the relative resilience of the latter
attributed predominantly to streaming.
{Source: BARB - C7 viewing via a TV set,
within seven days of original transmission,
recorded or video on demand).

@ ITV ple AnnualReportand Accounts 2022

In terms of total viewing, regardless of
which device itis watched on {e.g. TV,
mobile, PC oriPad), Broadcast TV remains
the most watched platform, accounting for
around 60% of an individuals average video
time per day, followed by YouTube and
streamers (see chart below) (Source:
BARB/Thinkbox).

How we are responding

We recognise the viewing landscape has
become increasingly competitive and
fragmented, and while ITV's linear channels
continue to drive significant audiences,
viewers also want the flexibility to watch an
increased choice of content whenever and
wherever they are.

We successfully {aunched ITVX, cur new,
free, ad-funded streaming platformin Q4
2022.{TVX significantly strengthens our
offering to viewers - making it a destination
rather than a catch up service - and offers
both alinear live experience through its
traditional channels and new FAST
channels, and on demand access to weekly
new exclusive original content alongside all
of thelinear content and a substantial
archive. As well as the free content
available on ITVX, ITVX's premium
subscription tier offers access to exclusive
BritBox UK content - the largest collection
of British box sets — all ad-free.

We will invest around £1.3 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 to our UK streaming proposition,
we also have pur successful BritBox
International service in the US, Canada,
Australia, South Africa and the Nordics.

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

Deep Fake NeighbourwWarsis a new
comedy impressions show which launched
on ITVXin January 2023

Average video time perday

Allindividuals

4hrs 4%
30 '
mins

% Broadcaster @ YouTube @ Subscription
v streaming
59.5% 164% 13.7%
@ TikTok - Online Adult & Otheronling
video video
4.4% 3.01% 2.2%
£ DVD & Cinema

04% 0.3%

Source: 2022, BARB / Broadcaster stream data /
Viewers Logic/ IPA Tauchpeoints 2022/ Pornhub / UK
Cinema Advertising Association {(CAA), Office of
National Statistics (ONS)




therights in _each_territbry whereit has an
“uiséripted produstion base and

' ition rights for the formatal
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Average video advertising time
perday

Allindividuals "
.

Broadcaster @ YouTube @ TIkTok

12.2% 2.5%

& Other online B Cinema

0.4

Source: 2022, BARB / comScore / Broadcaster stream
data /IPA Touchpoints 2022 / Viewers logic to model
QOH viewing time

*  YouTube ad time modelled at 4.1% of content
time, TikTok ad time modelled at 3.4% of content
time using agency and broadcaster data
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Our Strategy

We have evolved our strategy to ensure ITV is best placed to
further capitalise on the opportunities presented by the rapidly

changing viewing, content production and advertising environments.

Executing our strategy effectively will further strengthen and

diversify [TV, create a more valuable future facing digital media and
entertainment company and deliver returns to our shareholders.

Our More Than TV strategy

Our purpose

We entertain and connect
with millions of people
globally, reflecting and
shaping culture with brilliant
content and creativity.

Our 2026 vision

A leader in UK streaming
and an expanding global force
in content.

2026 STUDIOS GOAL
Grow revenueson
average by at least 5%
per annum, which is
ahead of the market

Supercharge
Streaming

Driving digital viewing and

revenue through ITVX and Planet v,

ITV's leading addressable
advertising platform

Double monthly active users’
Double streaming viewing’
Double UK subscriptions®

Further expanding by genre, geography and
customers and growing faster than market

2026 M&E GOAL
More than double digital
revenue to at least E750m
across M&E

Expand
Studios

Double scripted hours*
Double our business with streamers*
. Expand global formats

Vertically
Integrated
Producer
Broadcasterand
Streamer

Optimise
Broadcast
'Digitally transforming as we continue

to attract commerciat broadcast
audiences of unparalleled scale

Maintain a share of at least 80% of the top

1,000 commercial television programmes

Maintain share of commercial viewing
Scalelinear

addressable advertising

+ Double from full year 2021
SeeKPIs from page 24
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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, to be aleader in UK
streaming and an expanding global force in
content. It is becoming increasingly clear
that companies with a strong and clear
purpose drive increased value.

Cur Social Purpose strategy is an integral
part of delivering our purpose and our
strategy. See Social Purpose from page 44.

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

Expand studios globally

Supercharge Streaming

el SR i

Optimise Broadcast

These priorities are not independent. They
work together - reinforcing each other,
creating synergies and delivering value, Qur
vertically integrated producer broadcaster
and streamer model provides us with areal
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 a laser focus
on viewers and every decision will combine
our unique creativity with data-driven insight.

In addition, we will continue to:

- Strengthen both cur creative and
commercial teams, ensuring we have the
right skill set and culture to deliver cur
strategic vision, particularly in respect of
our 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
breadcasters, platforms and technology
companies both in the UK and globally.
Work with these partners to ensure the
prominence of our content and that we
can monetise it whereveritis consumed




Core priorities

ITV
STUDIOS

Media &

ENTERTAINMENT (M&E)

The M&E division has two business units - Streaming and Broadcast - to reflectand
to ensure we maintain a strong, branded and datarich relationship with our viewers

and advertisers.

Expand Studios globally

Our aim is to be aleading creative force in
global TV and streaming content producticon,
gdrowing our revenues faster than the
market. We will continue to diversify ITV
Studios by genre, geography and customer
to take advantage of the strong growth in
demand for content globally, particularly
from streaming platforms.

Our key priorities are:

» Growing ourinternational scripted
business by continuing to investin
creative development
Growing our global formats business by
maximising the value of our key formats
and developing new hit formats that
travelinternationally
Further diversifying our customer base
by serving fast-growing streaming
nlatforms (both global and local)
Attracting and retaining leading tatent,
and nurturing the right creative and
commercial environment for our talent
te flourish
Continding to collaborate across our
network of over 60 producticn labels to
benefit from ITV's scale and diversity
Increasing the use of technelogy and
innovation in preduction to drive
efficiencies

We also continue to consider selective
value-creating acquisitions and talent
deals in both scripted and unscripted to
secure the best creative talent and IP.

Supercharge Streaming

We are supercharging streaming with the
launch of ITVX, our free ad-funded
streaming service. ITVX leverages our
investments to date in ITV Hub, BritBox UK,
Planet V and data to drive digital viewing and
revenue growth with a materialincrease in
content spend. It significantly strengthens
our offering to viewers - creatinga
destination for viewers ratherthana
catch-up service. For advertisers it delivers
valuable addressable audiences at scale
and our established data and analytics
capabilities will drive higher-value,
data-driven pricing models. ITVX alsc has
an integrated premium subscription tier,
providing greater flexibility to both our
viewers and streaming business model.

Optimise Broadcast

While streaming viewing continues to grow
significantly, linear broadcast remains very
important to both our viewers and advertisers.

Qur priorities for Broadcast are to:

«  Maintain our USP of delivering live mass
audiences on our linear channels as we
invest in our broad schedule, in particular
sport, drama and big entertainment
shows. These audiences are highly
valuable and highly demanded by
advertisers as they build their own
brands and ITV remains the first
destination for advertisers tc obtain
these audiences at scale
Focus on scaling ourlinear addressable
advertising capabilities, building on our
investmentin PlanetV and our data,
analytics and digital capabilities
Continue to build more strategic and
creative partnerships with our advertisers
Continue to digitally transform ITV, the
UK’s biggest TV advertising platform

We have a data-driven viewing model with one content budget across all cur platforms
and channels, which will enable flexibility to optimise viewing and revenue.

BritBox
INTERNATIONAL

In addition te our subscription streaming services in the UK, we are continuing to roll-out
BritBox Internaticnal, which is seeing strong growth in its subscriber base across territories.
The service is currently available in eight countries and has 3.0 million subscribers

(31 December 2021: 2.4 mitlion subscribers). We will continue to explere opportunities to

further expand its international footprint.

KPIs and ambitions

We have 2028 KPI targets aligned with our priorities, which are set outin the KPl section.

See KPis from page 24
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Creating and owning Qur strong, trusted
the rights to quality brand, products and
content and culture

intellectual property

>6,000 talented One of the largest first

commercial and party datasets in UK

creative colleagues and second largest !
programmatic
advertising platform
inUK

10.5m 93%

83%

We have 10.5 million monthly In 2022, 93% of the top 1,000 TV reaches 83% of the UK
active users (MAUS) across all programmes on commercial population (with a TV set}
our platforms broadcast TV were on ITV every week |

>£1.2bn >60

90,000+

We invested over £1.2 billion TV Studios has built active hours of content in the
in content across our channels significant scale and Global Distribution catalogue
and platformsin 2022 which diversification globally

willincrease to around
£1.3 billion in 2023 13 countries

with over 60 labels across

o ...and our competitive advantages...

ompetitive advantages

World-class content

At the core of [TV is our focus on creativity and
content, whether creating and selling our unique
content around the world orinvesting in
third-party content to distribute across multiple
platformsin the UK. Internationally, we have built
production and distribution scale in key global
creative markets through organic growth, selective
acquisitions and talent deals. We are one of the
biggest independent producersin the world, the
targest commercial producerin the UK and one
of the largest format distributors werldwide.

Global formats and distribution

ITV has built relationships and a broad customer
base globally with major networks, streamers
and local broadcasters, to whom we sellour
world-class content.

Intellectual property

1TV has developed, acquired and owns the rights
to a diverse portfolio of shows, particularly
drama and entertainment, that are hugely
popular. Ownership of this intellectual property
allows us to maximise monetisation
opportunities, both through programme and
format sales internationally, and mare broadly
through consumer products and interactive
experiences to deepen engagement with our IP,

Delivering unrivalled commercial audiences
and addressable audiences at scale

As a result of the scale and reach of our channels
and the significant investment we make in quality
content across our channels and platforms, we
deliver mass simultaneous audiences on our
broadcast channels and targeted addressable
audiences at scale onITVX, bothin a brand-safe
and measured environment. Our digital advertising
is sold through Planet V our programmatic video
advertising platform, which is the second largest
in the UK after Geogle. Our IP, insight and data on
viewer and advertiser behaviour also helpsus
build deeper, more strategic and creative
partnerships with advertisers and agencies.

Vertically integrated producer broadcaster
and streamer R

Qur vertically integrated model creates many
competitive advantages. It provides ITV Studios
with a bedrock of core commissions and a
formidable promotional engine for its content;
enables cross-pramotion and monetisation of
ITv Studios content acrass our business; secures
access to great content for ITV’s channels and
strearming platferms; and helps us to attract and
retain the best creative talent in the industry.

Colleagues

Our colieagues are at the heart of ITV's success.
Their skills, capabilities and commitment enable
TV to deliver on its strategic ambitions, and
build the creative, inclusive and commercial
businessthat ITVis.




0 -.we aim to grow our diversified revenue streams...

By developing, owning and managing the rights to content, ITV is able tc maximise the value of its programme brands across ITV Studios,; Streaming and
Broadcast. This ensures ITV is a more diversified business and enables it to drive value from different revenue models.

4.0ur diversified revenue streams

Qriginal production

We produce original content commissions for broadcasters and streamers
(in the UK and internationally) from cur production bases in the UK, the US,
the Netherlands, Germany, France, Italy, Australia, Spain, Israel and the
Nordics. We have a diversified customer base, selling to free-to-air
broadcaster, pay TV operators and global streamers.

Distribution

We own the rights to a significant catalogue of programmes and formats
that we sell and license to broadcasters and streamers internationally. The
strong dlobal demand for content provides a significant opportunity forus.

Advertising
Qur family of channels and ITVX (and previously ITV Hub) drive significant
advertising revenues from the ability to deliver mass audiences and more

Commercial partnerships

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

Pay
We earn pay revenue from platforms in the UK by licensing our HC channels
and from our online streaming services.

Subscription and other consumer revenues

In the UK, we generate subscription revenue through ITVX Premium
(previously ITV Hub+) and BritBox UK which is also now part of ITVX
Premium. Internationally, we deliver subscription revenue through our joint
venture with the BBC, BritBox International, which is in the US, Canada,
Australia, South Africa and the Nordics. We also monetise our consumer

targeted demographics on broadcast television and addressable advertising

at scale. This funds our investment in the content budget.,

interactions through competitians, live events and merchandising,

o ..supported by...

ITV operates inan increasingly complex business environment and there
are risks to the delivery of our strategic goals and the sustainability of our
business model. Our risk management framework provides the business
with the tools to identify, assess, manage and continually review our risks,
and regular reporting provides the Board with the required insight to monitor

our most critical Group-level risks.

This also allows management and the Board 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 the successful delivery of the strategy. We
have identified the principal risks through our risk management framework

and we have considered them as part of our viability assessment.

o ...to create value for...

Advertisers

Through delivering unique scale and
breadth of demographics, targeted
advertising oppertunities at scale
and innovative and creative ways of
engaging with consumers around
quality programme brands.

Audiences

Through a varied, high-quality
content offering, which they can
watch and engage with on a variety
of platforms and channelsina
trusted, brand safe environment.

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

Customers

Through our streaming business
and competitions, we drive
engagement and interaction
with our much loved brands.

Citizens

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

Our colleagues, programme
participants and everyone we
work with

Through protecting, investinginand
developing ourtalent and creating a
culture that nurtures them to be
productive, commercial and creative.
People, and their physical and
mental health and safety, are gur
priority at ITV.

Suppliers

Through working closely with cur
suppliers te foster good working
relationships and ensure they
understand and comply with our
Supplier Code of Conduct.

Shareholders and debt investors
Through a track record of creating
shareholder value and delivering
shareholder returns and through
atrack record of delivering strong
profit to cash conversion.

Legistators and regulators
ITV takes its responsibilities
and obligations as a public service
broadcaster (PS8} seriously.

ITVple Annual Reportand Accounts 2022 @

TIAOW SSANISNE YN0 LY0dId J1DILVULS g



(S1dX} SYOLVIIAN] DNV WAL UF AT LHOIU D1DILVALS g

Key Performance Indicators
(KPIs)

Of the KPis outlined

’section, the following \fuil_i be

" reported on aquarterly
asis: ITV Studios total

: revenue growth, total digital

U revenue, total streaming

“: howurs, sharé of commercial
viewing and share of top .
1,000 commercial i

‘broadcast TV programmes.

All other KPIgoutlinedin .
“this section will be reported
sonasix-monthbasis, - -

Adjusted EPS?

Adjusted EPS represents the
ad]usted profit for the year
attributable to each equity share.
Adjusted profit is defined as profit
for the year attributabie to equity
shareholders after adding back
exceptionalitems. Further
adjustments include amortisation
and impairment of assets acquired
through business combinations,
net financing costs and the tax
effects relating to these items.

It reflects the business
performance of the Groupina
consistent manner and in line with
how the business is managed and
measured on a day-to-day basis.

Perfermance

Adjusted EPS decreased by 14%
from 15.3p to 13.2p. Continued
strong growth in ITV Studics
adjusted EBITA up 22%, was offset
by adecline in total advertising
revenues (TAR) down 1%, ITVX
investment and declining SDN and
interactive revenues, down 21%
and 17% respectively.

Cost savings are permanent
savings to the business. Managing
our cost base and mitigating the
impact of inflation 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 £23 million of
permanent cost savingsin
2022, whichis ahead of the
£17 million target.

Since 2018, we have delivered
acumulative £106 million of
cost savings.

We will deliver an additional £50
millicn of cost savings by 2026. In
total, we will deliver over £150
million of cost savings between
2018 and 2026.

Cost savings Profit to cash
conversion!
Definition Definition Definition

This is our measure of our
effectiveness at working capital
management. Itis calculated as
our adjusted cash flowas a
proportion of adjusted EBITAY.

Adjusted cash flow!, which reflects
the cash generation of our
underlying business, is calculated
on our statutery cash generated
from operations and adjusted for
exceptional items, net of capex on
property, plant and equipment and
intangible assets, and including
thecashimpact of high-end
production tax credits.

Performance

Prafit to cash conversion was 75%
in the year. While we continue to
manage our working capital tightly,
profit to cash conversion was
lower in 2022. This is as a result of
cur growing Studios business and
the timing of deliveries. In addition,
itreflects the increased
commissions for ITVX where we
have taken delivery of
programmes but not yet made
them available on the platform.
This was partly offset by our
strong TAR revenuesin 2022 and
tight working capital management.

2022

13.2p
-14% on 2021

2022

£106m

cumulative savings since 2018

2022

75%

2026 Target

Deliver over £150 million of
cumuiative savings between 2018
and 2026

2026 Target
Maintain at around 85%

2020 10.9

20271

1. Afull reconciliation between our adjusted and statutory results is provided in the APMs section
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ITV Studios total ITV Studios adjusted Total high-end Number of formats

revenue growth? EBITA margin %? scripted hours sold in three or more
countries

Definition Definition Definition Definition

ITV Studios total revenue
measures the scale and success of
our global studios business. it
includes revenues from
programmes sold to M&E, which as
avertically integrated producer
broadecaster and streamer, is an
important part of our business.

Performance
ITv Studios total revenue grew 19%
to £2,096 million.

Total crganic revenue at constant
currency {which excludes
acquisitions and assumes
exchange rates remain consistent
with 2021) was up14%. There was a
£56 million favourable currency
impactin the year.

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 befcre interest,
tax and amartisation (EBITA) is
calculated by adding back
exceptional items and including

high-end production tax credits?. It
reflects the underlying
performance of the business and
provides a mere meaningful
comparison of howthe businessis
managed and measuredon a
day-to-day basis. The margin is
calculated based on ITV Studics
total revenue.

Performance

ITY Studios adjusted EBITA margin
was 12.4% (2021: 12.1%). Margins
continue to be impacted by
incremental costs associated with
health and safety protocols, as
wetll as inflationary pressures
facing the production industry;
these have been partly offset by
mitigation measures.

Total high-end scripted hoursis an
important measure of the success
of our strategy to grow our glabal
scripted business. High-end
scripted hours include new
commissions or returning
franchises that have a higher cost
per hour than continuing drama.
High-end scripted dramais
important as itis one of the fastest
growing segments of the content
market. These dramas are sold to
global streamers, pay platforms or
free-to-air broadcasters, where
they are expected to perform well
with viewers in thefr domestic
market, as well as having
international distribution appeal.

Performance

The number of high-end scripted
hours preduced by ITV Studios
increased by 58% tc 276 hours
driven by titles such as The Outlaws
and Maternalin the UK, and
internationally, titles such as Baby
Fever from Apple Tree Productions
and Petra from Cattleya.

The Studios business is focused on
maximising unscripted value by
both protecting and expanding
existing formats and creating new
formats that travel internationally.
A good measure of international
successis when a formatis
commissioned in three or more
countries in the year. Spin-cffs
such as Beat the Chasers are
considered distinct to the original
format (i.e. The Chase) for the
purpose of thisindicater.

Performance

The number of formats scold in
three or more countries increased
to 19 formats. Recent formats that
have scld in three or more
countries include My Mom, Your
Dad; Make Love Fake Love; and
Game of Chefs.

2022 2022 2022 2022
£2,096m 12.4% 276hrs 19 formats
+19% on 2021 +0.3% points on 2021 +58% on 2021 +4 formats onzo21
2026 Target 2026 Target 2026 Target 2026 Target

Grow on average at least 5% per
annum

Return to 13% to 15% range from
2023 onwards

Grow to 400 hours

Grow to 20 formats

2019 1,830
2020 1375

2021 1,760

2022 20986

2019 15
2020 11

2021 1z

2022 12.4

2019 223

2020 112

2021 175

2022 276

2019 14

2020 14

2021 1%

2022 39

2. Afullreconciliation between cur adjusted and statutory results is provided in the APMs section
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M&E

 SUPERCHARGE STREAMING AND OPTIMISEBROADCAST

% of ITV Studios total

Total digital revenue

UK subscribers

Total streaming hours

revenue from
streaming platforms
Definition Definition Definition Definition

In the medium-term, the key
driver of growth across the overall
content market is expected to be
significant investment by
streamers. The percentage of ITV
Studios total revenue from
streaming platformsis an
important measure to
demonstrate the extent to which
the business is taking advantage
of this growth globally and further
diversifying its custamer base.
See earlier KPIs for definition of
ITV Studios total revenue.

Performance

The percentage of TV Studios
total revenue from streaming
platforms grew to 22%. Notable
deliveries on streaming platforms
in 2022 include: The Reluctant
Traveller and Physical for
AppleTV+; Snowpiercer and Baby
Fever for Netilix, Love island USA
for Peacock; Cosmic Love France
for Amazon Prime; and A Spy
Among Friends and Loaded in
Paradise for ITVX.

Total digital revenueis an
important measure of the
acceleration of our digital strategy
as we supercharge streaming. it
includes digital advertising
revenue and subscription revenue
(excluding BritBox Internaticnal
subscription revenue) as well as
linear addressable revenue, digital
sSpoNsoTSNIp and partnersnip
revenue, ITV Win and any other
revenues from digital business
ventures.

Performance

Total digital revenue grew 18%

to £411 million. The growth was
largely driven by digital advertising
revenue, which grew 17%, and the
year-on-year growth in
subscription revenues from TV
Hub+, BritBox UK and ITVX
Premium, up 29%.

UK subscribers captures total
UK subscriptions (including free
trials). Prior to the launch of ITVX,
this included |Tv Hub+ and
BritBox UK subscriptions. From
December 2022 onwards, this
measure includes subscriptions
to ITVX's ad-free premium tier as
well as standalone BritBox UK
subscriptions. Itis anirmnportant
measure of how successfully we
provide a clear, compelling and

differentiated subscription offering.

Performance

Total UK subscribers as at

31 December 2022, increased 17%
year-on-year. Growth came from
both the ITVX platform (which
replaced ITV Hub+ in Q4 2022)
ang BritBox UK subscribers.

Driving digital viewing Dy attracting
new viewers and enticing all our
viewers to watch more ITV content
is key to our strategy. Total
streaming hours measures the
total number of hours that viewers
spent watching ITV across all
streaming platforms. This figure
inciudes both ad-funded and
subscription streaming.

Performance

Total streaming hours increased
9% to 1,139 million hours. This
growth was driven by our strong
content offering, suchas Love
Island, I'm A Celebrity...Get Me Out
Of Here!, and the FIFA World Cup.

Monetisable streaming hours
were up 18% year-on-year.in
2022, we tock the strategic
decision to reduce the availability
of pre-transmission drama drops
and boxsets outside of ITV's own
streaming services, such ason
Sky and Virgin, where we cannot
serve and monetise dynamic
advertising. This decision does not
reduce existing revenues. Over
time, we anticipate that we will
see this viewing move to ITVX and
be more effectively monetised.
The transitionalimpact of this
decision drives the difference
between total streaming hours
and monetisable streaming hours.

2022 2022 2022 2022

22% £411m 1.4m 1,139mhrs
+99% points on 2021 +18% on 2021 +17% onz021 +9% on 2021

2026 Target 2026 Target 2026 Target 2026 Target

Grow to 30% of ITV Studios total
revenue, anincrease from our
previous 2026 target of 25%

More than double (compared to
2021) to at teast £750m

Double (compared to 2021) to
2.5m

Double (compared to 2021) to 2bn
hours

2018 6

2020 10

2021 13

2022 22

2019 202

2020 248

2021 347

2022 411

2019 (e}

2020 [eh:]

2021 12

2022 14

2019 835

2020 854

20 1048
2022 1139
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BritBox

N ) INTERNATIONAL
Monthly active users Share of top 1,000 Share of commercial Total subscribers
(MAU) commercialbroadcast | viewing

TV programmes
Definition Definition Definition Definition

Monthly active users captures the
average number of registered
users throughout the year who
aceesserd niirowned and aperated
on demand platforms each menth.
Itisan important measure bacause
advertisers want to reach as many
different pecple as pessible.

Ferformance

Monthly active users grew 6%* to
10.5 million. The return of popular
entertainment shows such as
Love Island, I'm A Celebrity...Get
Me Qut Of Here! and the FIFA
World Cup tournament brought
record-breaking viewers to our
digital ptatforms. These live
events, alongside arange of
genres, attracted a greater
breadth of userstc TV streaming
platforms, more regularly. New
dramas such as A Spy Among
friends and Litvinenko, animated
comedy Family Guy, and NFL
Highlights attracted different user
segments, as did the growing slate
of films and box sets available on
ITVX. The lavnch of ITVX on kig
and small screen platforms, such
as Amazon Fireand i0S, alsc
contributed to the increase, both
of which were our fastest-growing
platformsin 2022.

*Prior year MAUSs have been
restated duetoachangein
methodology from: 2019 -
8.1 million, 2020 - 8.1 million
and 2021 - 9.6 million.

Continuing to deliver significant
audience scaleis important to
MA&E's overall success as [TV has
aunique selling proposition being
one of the only places to reach
mass simultaneous commercial
audiences. This KPI measures
ITV's proportion of the top 1,000
commercial broadcast TV
programmes, as measured by
BARB based on viewing figures.
This includes TV viewing from
transmission and seven days
post-transmission an catch up,
aswell as six weeks prior to the
transmission window. It excludes
programmes with a duration of
<ten minutes. This metricis
calculated as a12-month rolling
average to normalise seasonal
scheduling.

Performance

Qurshare remained flat at 93%.
Dramas such as The Thief, His
Wife and the Canoe, alongside
entertainment formats such as
Britain's Got Talent and The
Masked Singer, aswell as the FIFA
Waorld Cup, helped to maintain
ITV's streng ccmmercial mass
audience proposition.

External source: BARB

Maintaining and growing our
strong competitive pasition in the
free-to-air market is vital for the
M&E business to maximiseits
advertising revenues., ITV Family
share of commercial viewingis the
measure of this. ITV Family share
of commercial viewing is the total
viewing of audiences over the year
achieved by ITV's family of
charnels as a proportion of all
commercial broadcast TV viewing
inthe UK.

Performance

Share of commercial viewing
increased to 33.8%. Our share
grew across our family of
channels. On 1TV, live sports
events and entertainment series,
such as Britain’s Got Talent (which
returned in 2022 after a two-year
hiatus) and Ant & Dec's Limitless
Win, as well as dramas like Trigger
Point, were popularand
contributed to the share increase.

The number of BritBox
Internaticnal subscribers
captures total global
subscriptions {excluding UK,
including free trials). Itis an
important measure of the scale
and reach of our internaticnal
subscription offering. BritBox
Internaticnal is a joint venture
between BBC Studies and ITV.

Performance

Total subscribers grew by 25% to
3.0 million. BritBex International
is now available across eight
countries, following the launch
in the Nordics (made up of
Sweden, Denmark, Finland and
MNorway) in 2022, We continue to
see subscriber growth fram all
established territaries, including
the US, Canada and Australia.

2022 2022 2022 2022

) [¢)
10.5m 93% 33.8% 3.0m
+6% on 2021 Flaton 2021 +0.7% points on 2021 +25% on 2021
2026 Target 2026 Target 2026 Target 2030 Target

Double (compared to 2021} to
20m

Maintain a share of at least 80%

Maintain at 33%

Grow to10-12m

2019 83

2020 84

2021 9.9
2022 105

2013 £
2020 a3
2021 a3
2022 93

2019 33.8
2020 128
2021 331
2022 33.8

2019 08

2020 18

2021 2.4

2022 3.0
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(2021 8L957my
* {2020: £1,577m)

» .Tctal non-é&vértising
LY revenue i :
- £2,414m
1B % vs 2021
T-{2021:£2,085m)

: (2020: £1 Gszm)

“Group Adjusted EBITA

B -_ﬁ£71__7m
=12% vs 2021
(2021 E813m)
GomssTimy

atutary and adjusted results..




Group financial overview

We measure performance through arange
of metiivs, peau Licularly Lhiough our
alternative performance measures (APMs)
and KPIs, as well as statutery results, all of
which are set out and defined in this report.
Unless otherwise stated, the following
commentary is based on adjusted metrics.

TotalITV revenueincreased by 7% to
£4,345 million (2021: £4,042 million), with
external revenue up 8% at £3,728 million
(2021: £3,453
million). Both totat
revenue and

M&E costs were up £101 million to

£1,785 million (2021: £1,684 mitlion),
reflecting a significant increase in content
spend, including the launch of ITVX and the
return to a full schedule compared to the
prior year which was impacted by the
COVID-19 pandemic. Content spend was
lower than company guidance due to
changesin the schedule as aresult of the
passing of Her Majesty Queen Elizabeth Il
and fewer England Internationals ahead of
the FIFA World Cup. Overall, our investment
in data, technology,
content and launch
of ITVX was slightly

external revenue ITV dellvel‘ed d S'EI‘OHg below previcus

were up over 10% . guidance in 2022.

compared to the Op(i‘ratlorlal However, we still
re- _ . hat 2022

pademicrovenve PEIfOrmancein 2022, s

in 2019 (201%2: total investment

evenuegzgss  ACrOSSbothour ITV combined remains

million, external
revenue £3,308
million). Total

Studios and M&E
divisions and continue

as previously guided.

We delivered

non-advertising £23 million of

16% t t
o e LOMake good progress - Lo 2ol
(2_021: £2,085 in the Second phase Of acr.oss.the business,
mitlion). whichincluded

our More Than TV

ITV Studios revenue
was up 19% at
£2,096 million
(2021: £1,760
million) as we delivered a wide range of new
and returning prograrmmes globally, with a
£56 million favourabie revenue impact from
foreign exchange in the period. ITV Studios
adjusted EBITA increased 22% 1o £259m;~
whichincludes a £5 million favourable
impact from foreign exchange.

strategy.

M&E total revenue was down 1% in the year
at £2,249 million (2021: £2,282 million). This
decrease was predominantly driven by total
advertising revenue which was down 1% to
£1,931 million (2021: £1,957 million) as
expected against tough comparatives.
Digital revenue, which includes revenue
from digital advertising, digital sponsorship
and cur subscription services, was up 18%
in the period to £411 millicn

(2021: £347 million). We had a strong
programming slate, and continued to
deliver both mass audiences and arecord
level of streaming with total streaming
hours up 9% to 1,139 million hours.

headcount savings
from changes in our
operating modelin
M&E and property
footprint,
contractual negotiations and a permanent
reduction in socme discreticnary spend. We
have delivered £106 million of cumulative
cost savings since 2018 and have

- overachieved against cur target to deliver

£100 million of cumulative cost savings by
the end of 2022. In addition, we have a
further cost saving target of £50 million,
which we will deliver by 2026.

Group adjusted EBITA decreased by 12%
to £717 million (2021: £813 million), with
increased spend incontent and ITVX
investment.

Operating exceptional items, before
exceptional finance costs, were £65 million
{2021; £196 million) and include
restructuring and recrganisation costs of
£28 million, relating to one-off
restructuring projects, stermming from the
Group-wide commitment to reduce the
overhead cost base, and reorganisation

Paris Police 1905 is an acclaimed French
drama series, produced by Tetra Media
Studios, aniTV Studios label

costs to deliver our strategy. in addition,
there were £24 million of property costs
relating to the Londen office move to
Broadcast Centre and the impairment of
assets following the decision to reduce our
property footprintin the US (see note 2.2 to
the financial statements for further detait).

Adjusted financing costs were down
year-on-year at £26 million (2021:

£31 million), reflecting lower levels cf gross
debtin the year. Statutory net financing
costs were alsc down year-on-year at

£26 million (2021: £50 million), largely due
to interest payable on exceptional earnout
costs relating to acquisition-related
expensesin the prior year.

Our adjusted tax rate was 20.1% (2021:19.9%)
and statutory effective tax rate was 13.2%
(2021:19.2%).

Adjusted EPS decreased by 14% t0 13.2p
{2021:15.3p). Statutory EPS increased
14% to 10.7p year-on-year (2021: 9.4p).
See the Finance Review for further detail.

Qur profit to cash conversion (which is an
APM)in 2022 was 75% (2021: 80%) and we
have £280 million of free cash flow. At

31 December 2022 our net debt was

£623 million (31 December 2021: £414 million)
and our net debt to adjusted EBITDA was 0.8x
(31 December 2021: 0.5x} (see Finance
Review for more detail). We have good access
to liquidity with cash and committed
undrawn facilities totalling £1,098 million
(31 December 2021: £1,514 mitlion),
including total cash and cash equivalents
of £348 million at 31st December 2022

(31 December 2021: £736 million, including
restricted cash of £50 million).

Reflecting ITV's strong operational and
financiat performance in the year, and inline
with previous guidance, the Board intends to
propose a final dividend of 3.3p, giving a full
year dividend of 5.0p for 2022. The Board
intends to declare a full year ordinary
dividend of at least 5.0p in 2023 which it
expects te grow over time whilst balancing
further investment behind our strategy and
our commitment to investment grade
metrics over the medium term.

We are mindful of the macreeconomic
uncertainty and rermain focused on tightly
managing our costs and cash flow while
centinuing to invest in delivering our
priorities. Our robust financial position
allows us to do this while delivering returns
for shareholders.

A range of scenarios reflecting ITV's
principat risks has been modelled and
considered in the assessment of ITV's
longer-term viabitity. Refer tc page 93 for
further detail.

ITVple AnnualReportand Accounts 2022 @

MIATATI ADNYAAOIAAL TVIONVNIL ANV DNILVIAdO LH0d3d D193 1VHLS %



@ v ple AnnualReportand Accounts 2022




Growing our scripted business
Whilst unscripted content production
remains important to ITV Studios, growing
our scripted business is one of our key
strategic priorities in order to meet the
significant growth in demand for scripted
content globally.

Scripted contentis key to platforms (both
free-lo-air and streamers) attracting and
retaining viewers and subscribers. This
together with the significant increasein the
number of streamers over recent years, has
meant we have seen strong growth in the
number of original scripted commissions in
the UK and US as well as in Europe. Whilst
content spend growth from streaming
platforms is expected to slow compared to
recent years, it will still continue to grow
and is expected to make up 33% of the
overall market by 2026 (Source: Ampere
Analysis, Sept 2022). Furthermore, we are
seeing rising demand for locatly produced,
non-English language scripted content.
we expect this trend to continue anc ITV
Studios, with its global production
presence, is well-placed to serve this
drowing demand.

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:
Mammoth Screen, creators of The Serpent,
McDonald & Dodds, Victoria, and Noughts &
Crosses; World Productions creators of
Line of Duty, Vigil, Karen Pirie and
Bodyguard; and Quay Street Praductions,
creators of Nolly.

Our estabtished 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 1905 and
Balthazar in France, and Summertime and
Suburrain taly. Our international scripted
labels, Lingo Pictures in Austratia, Windlight
Pictures in Germany and Cattieya
Producciones in Spain, as well as our
majerity stake in Appletree Productions in

Denmark (Blackwater for SVT), further
strengthen our scripted pipeline. ITV
Studios America is also seeing good
momentum in its creative pipeline, with
Franklin (working title) commissioned for
AppleTv+ for delivery in 2023, alongside
output from recent talent deals coming
threugh. such as Ten Year Old Tom from
wWork Friends, which returns for a second
senesin 2023, and Physical 83 frem
Tomorrow Studios, which returns fora third
seriesin 2023. We now have more scripted
hoursin productionin the US than ever
before. In 2022, high-end scripted hours
increased significantly, up 58% to

276 hours. By 2026, we expect to produce
400 hours of high-end scripted content.

Global Bistribution plays a key role in
growing scripted value across the business.
Glohal Distribution invests around

£50 millicn each year (equating to around
200 hours of new scripted programming) in
ITV Studios-preduced content and selective
third-party content (including international
spy drama Harry Palmer: The IpcressFile) to
acquire the distribution rights. Having the
integrated producer-distributor relationship
enables Global Distribution to make
effective investment decisions arcund
content funding. By finding co-production
partners and licensees arcund the world for
our scripted catalogue (of more than 22,000
hours), Globat Distribution maximises the
value of these projects over along-term
sales lifecycle.

Growing our

Global Formats business

Our Global Formats business monetises
our portfolic of some of the world's most
successful entertainment formats that
travelinternationally, as well as maximising
commercial opportunities fram our IR, We
are focused on driving growth across our
unscripted offering by monetising our
existing high-value formats effectively as
well as supporting the creation of new
global formats.

Qur portfolio of world-class brands include
(number of countries the format has been
sold to date): The Voice {72 countries),
Love Island (26 countries), The Chase

{19 countries), Come Dine With Me

(46 countries), Hell's Kitchen (25 countries)
and 'm A Celebrity..Get Me Out Of Here!
{16 countries). These formats continue to
sellin new territcries and generate strong
mass audiences for our clients. They are
increasingly attractive to customers, both
traditional broadcasters and streamers
alike, looking to bolster their slate with
cost-effective content which has a track
record for performing well with audiences.
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As well as protecting our biggest brands,
we are also focused on expanding our
franchises with successful spin-offs which
allows us ta constantly evolve existing
formats. Examples include: The Voice
which now has six spin-off versions; The
Chase which has four spin-off versions
including Beat the Chasers, and Come
Dine With Me also with four spin-off
versions including Couples and
Professionals versions. We are also
exploring the increased use of proguction
hubs and remote recording studios.
Production hubs allow us 1o reduce the cost
per hour by amortising set up costs across
back-to-back productions of the same
format, which enables us to offer more
clients access toworld-class brandsina
cost-effective and safe envirenment. For
exampie, Love isiand currently has two
established production hubs in Gran
Canaria and the Dominican Republic.

While more established formats and
corresponding spin-offs continue to
perform well, it can be more difficult to
gain traction with new formats. However,
several new formats have recently been
cammissioned in our UK, US and
international production bases that have
the potential to be future global hits. These
include formats, such as My Mom, Your Dad
{our first global format to originate from the
US); Loaded in Paradise; and Make Love
Fake Love {also known as Ready To Mingle
inthe UK). In 2022, across our Global
Formats business, we scld 64 (2021: 58)
different formats internationally, 19 of
which were sold to three or more countries
(2021:15). By 2026, we expect to have

20 such fermats, with a view that one of
these may be a significant new format like
The Veice or Love Island.

Through our Global Distribution business,
we are focused on exploiting cur 68,000+
hour library of global unscripted content
assets and maximising the value of primary
and secondary windows with FTA, Pay TV
and streaming platform custorners. In
addition, our Global Entertainment and
Creative Network teams actively tapinto
marketintelligence locally, such as
indications around market trends, and feed
this back to the ITV Studios teams, to
inform ITV Studios latest thinking around
what the next potential hit format could be.
This is ancther way in which having Global
Cistribution and Formats embedded in [TV
Studios is incredibly valuable.

Further diversifying our
customer base

As the demand from global and lecal
streaming platforms grows, this presentsa
significant opportunity for ITV Studics to
further diversify its customer base, Whilst
streamers’ content spend is not expected to
drow at the same rate as inrecent years, we
expect content spend from streamers will
continue to grow in the medium-term and it
remains a key pillar of iTV Studios strategy.

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. In 2022,
nearty a third of US unscripted and scripted
revenues came from streamers. Our UK and
internaticnal studios (aside from ltaly) have
historically been more reliant on local
broadcasters, but they continue to develop
their relationships with these platforms,
with 14% of revenues from each division
coming from streamers in 2022.

In 2022, we significantly increased our
percentage of total revenues from
streaming platforms to 22%, from 13%

in 2021. Following this success, we have
increased our 2026 target from 25% to 30%).
Scripted and unscripted programmes
delivered to streamers in 2022 included
The Reluctant Traveller for Apple TV+,
Snowpiercer S3 for Netflix, and Love Island
US S4for Peacock.

New commissions for future broadcast by
streamers include Franklin (working title)
for Apple Tv+, ‘Squid Game; The Challenge’
for Netflix (a co-production between Studio
Lambert and ITV Studios label, The
Garden) and Fifteen-Love for Amazon
Prime along with several other titles in
progress with Disney+, Apple Tv+, Netflix
and Amazon Prime.

Whilst further diversifying our customer
base with streamers is a key strategic
priority for ITV Studios, this will require
careful management of our working capital
as streamers typically expect extended
payment profiles. In some instances, it may
also limit the ability for us to maintain all
the rights for high-value scripted titles as
streamers usuatly want worldwide
distribution rights for original commissions,
inreturn for a premium fee on commissions.

Attracting and retaining

leading talent

Akey part of iTV Studios investment strategy
and pivetal to the business's successis 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 andin the UK, the
benefit of being a vertically integrated
producer broadcaster and streamer.

Atour 2022 interim results, we announced
the acquisition of a majority stake in
Plimsoll Productions, the largest
independent producer of natural history
programmes in the wortd and a growing
premium factual producer. The produceris
behind series including, Tiny World and
Giant World for Apple+; Hostile Planet for
Disney+; Night on Earth for Netflix; and
AYearcon Planet Earth for [TV, Tencent in
China, Fox Nation in the US and Ard Group
in Germany. The acquisition enables ITV
Studios te capitalise on the growing
demand for natural history and factual



Ready to Mingle (also known
as Make Love Fake Love
internationally}is an 1TV Studios
unsgcripted forrmat, which has
travelled to three countries so far

My Mom, Your Dadisan ITV
Studios unscripted format,
originating from ITV America,
and has been commissicned
in ten countries inits first year

programming, further diversify its customer
base and strengthening its relationships
with streamers. The acquisition completed
onthel July 2022.

In July 2022, we also announced that
glebally rencwned drama producerand TV
executive, Ben Stephenson, joined iTV
Studios to set up a new transatlantic drama
label, Poison Pen Studios. Previously, he
was Head of Television at Bad Robot
Productions, with notable hits including
multi-series sci-fi title Westworld for HBO
and Little Voice for AppleTv+.

In November 2022, 1TV announced the
acquisition of a majority stake in Australian
producer Lingo Pictures, an international
scripted label. Lingo's recent productions
include season two of The Secrets She Twelve months to 31 December 2‘::1;: 2%3: Charés; Cha"%Z
Keeps for Paramount+, BBC One and R ) FE T
Sundance/AMC as well as the second ITV Studios UK 68y 138 20%
season of Upright, which was nominated for [TV Studios US

Best International Drama at the Edinburgh ITV Studios Internauonal ) B 58 1
TV Awards. Upcoming projectsinclude Global Formats and Distribution 342 298 aq
Queer?tct)f Og. a CO”"Z{W s;(:arréngland_r Total ITV Studios revenue 2,096 1,760 336
co-written by comedian Catherine Tate, AL Commee : T T TS e S
L . Total ITV Studios costs 1,837 1.547 2 %
commissioned by BBC Oneinthe UK and Oa U I.... e .. .._.(.. '“a:ﬁs 2 - ¢ ) ( 80) I (19 :)
Prosper for Australian streaming service TotalITV Studios adjusted EBITA® = 259 a3 A8 2%
Stan and Lionsgate, In total, Lingo Pictures ITV Studios adjusted EBITA margin 12.4% 12.1% - 0.3% pts
will produce five series in 2023. * Includes the benefit of production tax credits. ITV Studios adjusted EBITA for 2021 has been restated to remove the

unrealised profitin stock adjustment as this is an adjustment required on consolidation only. The launch of ITV X in
the M&E division is Likely to increase the levels of content held on the Statement of Financial Position, potentially
requiring alarger profitin stock adjustment and therefore management believes the adjustment should be
recorded at a consolidated level only. Refer to Alternative Perfarmance Measures on page 57 for key adjustments

ITV's new labels set up through cur recent
talent deals have delivered animpressive

slate of programmes, including Nolly from 10 EBITA and adjusted EBITA.
Quay Street Productions for ITVX (launched
in 2023) and You & Me from Happy Prince. 2022 2021 Change Change
Twelve mon_ths to 31 Decembef o . o Em o Enj 7 gm %
ITV Studios financial Sales from ITV Studios to M&E L. T 583 28 5%
performance in 2022 Externalrevenue L 1,485 1177 308 26%
ITV Studios saw strong revenue growth Total ITV Studios revenue 2,096 1,760 336 19%
in 2022, with total revenue up 19% to
£2,096 million {2021: £1,760 million), 2022 2021 Change Change
and external revenue up 26% to £1,485 Twelve months to 31 December . Em gm . Em %
(2021: £1,177 million), with growth across all ~ Scripted o 723 ..505 218 43%
ITV Studios divisicens. Total arganic revenue Unscripted - 1,038 948 90 9%
at constant currency was up 14% (our Core ITV? and Other 333 307 oo 9%,
definition of constant currency excludes Total ITV Studios revenue 2,096 1.760 336 19%

acquisitions and assumes exchange rates
remain consistent with 2021), with a

£56 million favourable revenue impact
frem foreign exchange in the period.

1 Includes high-end scripted and other scripted revenues
2 CorelTVinciudes the soaps and daytime shows produced by iTv Studios for 1ITvl
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When compared to 2018, prior to the
COVID-19 pandemic, total ITV Studios
revenue was up 15% (2019: £1,830 million)
and external revenue was up 18%

(2019: £1,257 million) (both 2019 balances
have been restated terefiect the
reclassification of gaming, live events
and merchandising from M&E).

Reflecting our presence in key global
production markets, 60% of ITV Studios
revenue was generated outside the UK
(2021: 57%).

ITV Studios adjusted EBITA was up 22%
year-on-year at £259 million

(2021: £213 million), with the adjusted
EBITA margin at 12.4% (2021:12.1%), which

e 1TV plc AnnualReportand Accounts 2022

Fifteen-Loveis a tennis drama,
produced by World Productions, an
1TV Studios label, for Amazon Prime

Franklin (working title) isa
limited event series, starring
Michael Douglas, and produced by
ITV Studios America for AppleTv+

includes a £5 million favourable impact
from fareign exchange. In 2022, there were
£7 miltion of cost savings. The ITV Studios
margin continues to be impacted by costs
associated with health and safety protocols
due to the COVID-19 pandemic and
inflation in the production sector. Tc help
mitigate this we are looking at our property
footprint, using technology and data to
drive cost and revenue efficiencies and
taking further steps to digitise ocur
production processes by using cloud and
remote editing more routinely, We remain
committed to our adjusted EBITA margin
guidance of 13% to 15% from 2023 but given
the cost pressures, the margin willbe at the
lower end of the range in the shorterterm
as previously guided.

ITV Studios UK

Asthelargest producer of contentin the UK,
ITV Studios UK has a diverserange of
scripted and unscripted titles for
broadcasters and streaming platforms. The
businessis built upon many long-running
and recurring titles, the majority of which are
sold to the M&E business for transmission
on ITV's family of channels, ITVX and BritBox
UK. The core portfolio includes daytime
programmes such as Good Morning Britain,
This Morning, Loose Women; the scaps:
Coronation Street and Emmerdale; and
entertainment programmes such as The
Vgice, Love Island and 'm A Celebrity...Get
Me Qut Of Herel. ITV Studics UK's share of
ariginal content on ITV1and ITVX was down
at 65% (2021: 70%), however, this was
based on a higher available year-on-year
content spend budget in 2022.

In 2022, ITV Studios UK revenue was up
20% to £822 million (2021: £683 million),
and up 16% on an organic basis. Internal
sales to M&E was up 5% in the year, driven
by dramas, such as A Spy Among Friends
and Maternal; and entertainment shows
such as Loaded In Paradise. Internal
deliveries in the first half of 2023 include
Love Island, Dancing on lce and Vera.

Revenue from preductions for non-1TV
channels in the UK increased by 74%, with
new and returning programmes including
The Outlaws and Shetland for the BBC,; and
Countdown and Come Dine With Me for
Channel 4. Off-ITV deliveries in the first half
of 2023 include Fifteen-Love for Amazon
Prime and World On Fire S2 for the BBC.

ITV Studios US

ITV Studios USis a scaled production
business, providing content to all the major
networks and cable channels in the US,
along with every major streaming
platforms. It has a gocd foundation of core
programmes, including unscripted titles
with multiple seasons and a high volume of
episodes, and premium scripted content,
which has enabled the business to grow its
presence significantly in a highly
competitive market.

ITV Studios US total revenue grew by 26% to
£467 million (2021: £372 million) and 13%
to £419 million when adjusted for the
favourable foreign exchange impact, driven
by both scripted and unscripted titles.
Within ITV Studics America (scripted), the
increase was predominantly driven by
deliveries of Let The Right One Into
Showtime and Physical $2 to Apple TV+.
ITV America (unscripted) saw the delivery of
almost 500 hours of content, including new
titles such as Bullsh*t The Game Shew for
Netflix, along with returning titles, such as
Love Island US S4 for Peacock, The Chase 83
for ABC and Hell's Kitchen $21/22 for FOX.




The development and commissioning
pipeline for ITV Studios US in 2023 is strong;
both ITV Studios Americaand ITV America
have a number of projects in praduction or
under development with existing and
emerging streaming platforms as well as
other traditional platferms, For ITv Studios
America, thisincludes Franklin (working
title) and Physical S3 for AppleTv+ Within
ITV America, detiveries expected in 2023
include Love Island US S5 for Peacock, in
addition to three new serieg for both Hulu
and Roku, two new series for Amazon Prime
and one new series for Netflix,

ITV Studios International

ITV Studios International has production
basesin Australia, Germany, France, the
Netherlands, the Nordics, italy, Spain and
Israel where we produce original scripted
and unscripted content, as well as local
versions of key formats developed through
our Global Formats business. Growing our
European scripted business allows us to
benefit from the increasing demand for
locally-produced content with global
appeal, and we have scripted projects in
production and development with Amazon
Prime, Netflix, Paramount+, and Disney+, as
well as local streamers, such as Videoland
inthe Netherlands, Stanin Australia and
Viaplay in the Nordics.

Revenue within ITV Studios International
increased by 14% t¢ £465 million

(2021: £407 millicn), and by 15% to

£468 million when adjusted for the
unfavourable impact of foreign currency.
Growth was driven by deliveries including
I'm A Celebrity...Get Me Out Of Herel from
ITVE Ger gy and Cosmlc Love from 11 Vs
France as well as Blackwater from
AppleTree Productions and part-delivery
of Diana from Cattleya,

In 2023, we will continue to focus on growing
ourinternaticnal scripted business tc allow
us to benefit from the increasing demand for
locally produced content with global appeal.
Deliveries expected in 2023 include The
Messenger and Prosper from Lingo Pictures.

Global Formats and Distribution
Global Formats and Distribution revenues
were up 15% to £342 million (2021

£298 miltion), and by 11% to £331 million
when adjusted for the favourable impact
of foreign currency. Our Global Distribution
business benefited from the international
distribution of titles, such as Harry Palmer:
The Ipcress File, Ten Year Old Tom, and
Noughts and Crosses. Finished tape sales
of unscripted formats were also strong,
including Love Island and Hell's Kitchen,
delivering across multiple territories.

The Messenger is an eight-part drama from
Australian producer Linge Pictures, which was
acquired by ITV Studios in November 2022

2023 should see an increased pipeline of new
cantent for Global Distribution, including

A Yearon Planet Earth, new series of Love
Island (including international versions),
Fifteen-Love and Vigil S2 along with returning
scripted titles such as Snowpiercer.

Uur Global Formats busmess has continued
to strengthen its portfolio of successful
entertainment and factual entertainment
formats, with 19 formats sold in three or
more countries during the period (2021: 15).
These included titles such as Love Island,
Let Love Rule and Come Dine With Me., In
addition to the formats already mentioned,
new formats expected to sell internationally
in 2023 include | Kissed A Boy, Project Icon,
and Scared of the Dark.

Qur Global Formats and Distribution
business also continues to monetise our
successtul formats through commercial
licence deals across gaming, live events
and merchandising. Examples include

The Chase online games, Coronation Street
The Tour and the Love Island water bottles.
In 2022, we made the decision to close the
I'm A Celebrity...Get Me Qut Of Here! Jungle
Challenge Attraction but wilt continue te
explore opportunities in this area, to
maximise the returns on our IP.

Physicalfrom Tomorrow Studios, an 1TV Studios
label, returned for its second series in 2022
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1TV offers viewers the cholce of

watching our coritent wheneverand

however théy want, either through ou
_ - streaming platform or oh our linear ©
 channeéls. The key is brilliant content’. -
which ITV has a stfong track record for .
delivering. ITV providés advertise

Growing and enhancing our
streaming proposition

ITVHuband ITVX

Investment in ITV's streaming platforms isa
key partof iTV's More Than TV strategy, with
the improvements in the user experience,
scAle and quality of content and the taunch
of ITvX reflected in the strong perfocrmance
in our key performance indicators. Qur
Streaming KPIs are the key drivers of growing
our digital revenues, measuring the
increasing scale of our advertising inventory
through streaming viewing hours; our reach
which is so valuable to advertisers through
our monthly active users and the niumber of
subscribers for cur premium ad-free tier.

Manetisable streaming hours on our owned
and cperated platforms were up 18%. This
was offset by a 22% decline in viewing on
nther streaming services such as Sky and
Virgin, where we have taken the strategic
decision to reduce the availability of
pre-transmission drama drops and box
sets, since we cannot serve and monetise
dynamic advertising. This decision does not
reduce existing revenues. Over time, we
anticipate that we will see this viewing move
to ITVX and be more effectively monetised.
The transitional impact of this decision drives
the difference between total streaming
hours and monetisable streaming hours.

In total, streaming hours were up 9% in the
year to 1,139 million (2021: 1,048 million).

Maonthiy active users (MAUs) were up 6% to
10.5 million (2021: 9.9 million).

During the year we strengthened the
content offering and number of hours
available and enhanced the user experience
with a redesigned Hub interface which has
attracted greater viewing and breadth of
users. The number of hours of free content
has grown frem 4,000 in December 2621 to
7,500 in June 2022 (on ITV Hub} to 12,000
hours (as well as an additional 7,000 hours
of content on ITVX's subscription-funded
premium tier) by the end of December 2022
(on ITvX). During the year we made the
majority of dramas available in full on the
TV Hub when the first episcde was
launched on linear. To attract new viewers,

we licensed new and different content, such
as the Warner content, including titles such
as The Sex Lives of College Girls, The OC,
and Cne Tree Hill.

We saw strong simulcast viewing with hours
up 21%, as more viewers used ITV streaming
platforms as a destination for live viewing
via connected TVs and streaming devices,
particularly for the soaps, Love Island,
dramas and FIFA World Cup. 2022 saw the
number of programmes getting a million or
more viewers on ITV streaming platforms
increase by 6% year-on-year. In the last
week of November, ITV recorded its best
ever seven days of streaming with

106 millicr streams acrcss the week, driven
by the final week of 'm A Celebrity...Get Me
Qut Of Here! and 18 World Cup matches.
Dwelltime on ITV streaming platforms,
which measures the average time spent
viewing per session across all platforms,
was up15% in the year,

in November 2022 we started to roll-out
TV X, our new, free, ad-funded streaming
service {with a premium subscription
proposition) with the full content launch in
December with 19,000 hours of content
(including 7,000 hours in the premium tier).
This included the new and exclusive centent
to complement the library content built up
over the year. We worked successfully with
our distribution partners to ensure that iTvX
was widely available at launch.

ITVX combines ITV Hub, TV Hub+ and
BritBox UK and is a step change, creating a
destination for viewers rather than acatchup
service, and attracting those audiences who
do the majority of their viewing on digital
services. The streaming platform offers
viewers a weekly new and exclusive premier;
one of the UK's largest free film library with
over 250 films as well as over 150 hours of
documentaries including a dedicated true
crime collection; box sets made available in
their entirety at the same time as linear
transmission; 20 FAST channels; acguired
content, content partnerships anad archive
content; as well as our six linear channels;
all powered by our one content budget
across linear and streaming.
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ITVvX Premium, our subscription propositicn
combines ITV Hub+ and BritBox UK,
offering an additional 7,000 content hours,
all ad-free. BritBox UK also continues as a
standalone service. UK streaming
subscriptions continued to grow in 2022, up
17% 10 1.4 million (31 Dec 2022: 1.2 million)
and is in line with our plan. Within this, ITVX
had 0.7 million subscriptions, with the
remainder coming from BritBox UK.

We are very pleased with the performance
of ITVX in its first two months. ITVX is
attracting more viewers, with 1.5 million
new registered users; increasing viewing
time, with a 69% increase in total streaming
hours; and attracting light viewers (the
group we call mainstreamers), who are
harder to reach, with a 94% increasein
streaming hours. In addition, we saw a 109%
increase in streaming hours amongst the
16-34s demographic.

Although ITVX has now launched, it will
continue to evolve with new weekly
exctusive premieres, including new drama
Nolly starring Hetena Bonham Carter; true
crime series Social Media Murders; and
comedy series Deep Fake Neighbour Wars.
There will be further investment to enhance
the user experience and features including
deeper personalisation across the viewer
experience, improvements in search and
content categories, as well as advanced
data analytics and A/B testing to further
optimise viewing performance.

@ ITVple AnnuatReportand Accounts 2022

Continuing to deliver

unrivalled audiences with
high-quality programming

I 2022,1TV continued toinform and
entertain the UK nation, providing audiences
with high-quality pregramming across the
full range of genres. ITV Family's share of
commercial viewing (SOCV) (whichis iTV's
share of viewing as a preportion of all
commercial ad-funded channels in the UK),
increased from 33.1% in 2021 to 33.8%.

Stonehouse is iTV's biggest new
drarma so far in 2023 attracting an
average of 4.8 million viewers

The Masked Singer returned to
screens in January 2023, With
over B million viewers, itis the
most watched entertainment
show on any channel so far

While we had a strong schedule of drama,
entertainment programmes and sport, Total
ITV viewing (which combines live viewing of
ITV channels, recorded and on-demand, on
all devices} declined by 9%, to 13.8 billion
hours, impacted by the easing of lockdown
restrictions against the tough comparatives
of 2021. Total broadcaster TV viewing (live
and catch up viewing to breadcast channels
including TV video on demand of all
broadcasters) declined by 12% in the year,
Total TV set viewing (including advertiser
and subscription funded streaming services,
YouTube and games consoles) declined by
2%. Total TV set viewing was less than the
decline in broadcast TV viewing, driven by a
smaller decrease in viewing on subscription
streaming platforms during the period
(Scurce: BARB).



On1TV1, Coronation Street and Emmerdale
maintained their position as the UK's two
largest soaps. We dominated the big genres
with three of the top five most-watched
new dramas including Trigger Point, The
Thief, His Wife, and the Canoe and Our
House; successful returning dramas
including Vera anc Doc Martin; and four of
the top five most-watched entertainment
shows including I'm A Celebrity...Get Me
Out Of Here! (which returned to Australia
for the first time since 2019 and averaged
over 11 million viewers, a year-on-year
increase of over 3 million viewers), The
Masked Singer and Britain's Got Talent
(which returned after almost two years).
Our successful factual programming
included Kate Garraway: Caring For Derek,
and Julia Bradbury: Breast Cancer and Me.
The Martin Lewis Money Show achievedits
biggest audience for nearly five years, ashe
helped viewers navigate the cost of living
crisis. Cur daytime shows continued to
perform well, and we had the return of a
full sport schedule, including the FA Cup,

Six Nations and the 2022 FIFA World Cup.
The England v France FIFA World Cup match
attracted a peak of 23 million viewers,
making it the most watched programme of
the year gnany channel and delivering ITV's
best Saturday night on record. Changes to
our national and international evening news
went live in March 2022, with our evening
news programme extended from 30 minutes
to an hour, with even more focus on
reporting from outside of London feeding
into the programme, to reflect the whole of
the UK. Cur news programming continued
to perform wellin 2022, with our early
evening bulleting maintaining a 21% share
of viewing year-on-year.

OnITv2, while viewing volumes for individuals
was down 12% in line with a decrease in total
hroadcaster TV viewing, ITV2’s target
audience, 16-34s share of viewing was flat
and SOCV for 16-34s was up 2%, helped by
anew series, Olivia Atwood: Getting Filthy
Rich, and the return of the summer series
of Love Island.

Oon ITV3, the target audience ABC1 adults
share of viewing was broadly flat in the
year, with repeats of popular dramas,
including Grace, Vera, Midsomer Murders
and Endeavour.

On ITv4, the target audience of males share

of viewing was flat, with good viewing for
sport, which included the FA Cup and the Isle
of Man TT and some World Cup matches.

We have an exciting schedule in 2023 with
new and returning dramas, including
Stonehouse, Maternal and Vera; and
returning entertainment including Britain's
Got Talent and The Voice UK, as wellas the
Rugby World Cup.

Without Sin is a psychological
thriller starring Vicky McClure,
which launched exclusively on
ITVX in December 2022

shows globally

Britain's Got Talent The
Ultimate Magician was a special
edition which showcased the
best magicians from Got Talent
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Strong linear and online
advertising proposition

ITV offers advertisers the best of both
worlds, offering both mass simultaneous
reach and targeted advertising, ina
high-quality, trusted and measured
envirocnment across both linear and ITVX.
Our significant investment in a broad
range of very popular content drives scale
and reach in live and streaming viewing.
And our Commercial team has deep
relationships with clients and a proven
track record of building and executing
successful strategic partnerships with
existing as well new clients.

ITVX enables ITV to drive a sustainable
increase in cnline inventory and reach to
serve the growing advertising demand for
targeted advertising. Planet V, our scaled
programmatic addressable advertising
platform, is the UK's second-largest
programmatic video advertising platform,
after Google, which supported by cur data
assets and capabilities delivers attractive
products for advertisers.

Planet V’s end-to-end technology is
wholly-owned by ITV, which is unique in the
breadcast industry, and ensures all returns
flow to ITV with no value leakage through
third-party commissions. it is a self-service
platform enabling advertisers to plan and
buy ITVX inventory seamlessly and
cost-effectively, create bespoke audiences,
add their first-party data in a fully GDPR
compliant environment using InfoSum and
monitor their campaigns via a custom-built
user interface. It has been rotled out to all
the large agency group businesses, the
independent agencies and all the regional
specialists, with over 1,800 active users
and more than 90% of ITV's inventory
booked through the platform. Digital
advertising grew strongly in the period, up
17% year-on-year, including 380 digital-only
advertisers and 20,000+ data targeting
options available to advertisers.

In November 2022, we anncunced the
launch of Planet vV 2.0, which provides users
with a new look, improved functionality and
more parameters to help build more
effective campaigns. The pilot is planned
to start with a select number of customers
before being rolled out more widely.

Television remains an efficient and effective
medium for advertisers to achieve mass
reach and generates the highest return on
investment of any media. We maintained
our share of the top 1,000 commercial
broadcast TV programmes at 83% in the
year (2021: 93%). As viewing and advertising
become more fragmented, the scale and
reach of advertising that television, and
particularly 1TV, delivers becomes
increasingly vaiuable, and as we evolve our
strategy, our Broadcast business will
continue to optimise its USP as the largest
commercial public service broadcasterin
the UK.

@ ITVple AnnualReportand Accounts 2022

With the proven return on investment which
television offers, our Commercial team has
several initiatives in place to both attract
new advertisers tc ITV and engage existing
advertisers. These include the following,
which have heiped attract nearly 450 new
advertisersto ITVin 2022:

ITV AdVentures Ignite is aimed at
encouraging digitally native brands to
advertise on television for the first time.
In 2022, we launched new brands
including hair colour brand, Josh wood
Colour and mobile bicycle repair service,
Fettle, which launched with a
geo-targeted digital campaign around
the Tour de France. Butternut Box, the
fresh dog food delivery service, was an
Ignite client from 2020, and has now
grown to be a national advertiseron|ITV,
demonstrating the initiative’s success.

ITV AdVentures Investis ITV's Media for
Equity programme which launched during
the first half of 2021 and involves ITV taking
minority stakes in direct-to-consumer
businesses, in return for advertising
inventory across ITV's channels and
ITVX. The initiative serves as an
innovative opportunity for these
businesses to build scale through TV

advertising, alongside a strategic media
partner. Since its launch, ITY AdVentures
has made four media for equity
investments intc geopositioning service
what3words, bespoke menswear fashion
brand Spoke, wellness digital startup
Feel, and online car marketplace carwow,
and subsequently made foellow-on
investments into what3words and Spoke.
In additicn to these portfolic companies,
ITV AdvVentures has alse supported three
brands, Afrocenchix, LiveLink and Syrona
Health, to launch their first ever TV
campaign viaits partnership with Google
for Startups Black Founders Fund.

ITV Ad Labs brings togetherall of ITV
Commercial’'s innovation under a single
business proposition. Examples include
QR Ads, which enables viewers to buy
products by scanning a QR code in an ad
with their smartphone; and Dynamic
Creative advertising on Planet v, which
enables advertisers tc dynamically tailor
the ad creative for different locations,
audiences or products. In November 2022,
we announced our new Matchmaker
solution, which uses InfoSum, a leading
data collaboration platform in which ITV
has invested. It securely matches ITV's
existing registered first-party audience

was the most watched new

The 1% Club, hosted by Lee Mack, l
entertainment series since The

Masked Singer launched in 2020

PLANET (V)

PlanetV is|TV's pregrammatic
addressable advertising platform. It
is the second biggest platformin
the UK, after Google




with Boots' Advantage Card and Tesco's
Clubcard databases. This allows smarter
targeting and measurement acress ITV's
premium video inventory. To ensure
customers are maximising their return
on investment, we have also created Ad
Labs Insight, which includes innovations
such as the Share of Voice reporting tool
which allows brands to measure their TV
presence and compare themselves to
othersin their market, and a budget
planning toolwhich help brands apply
best practice to maximise the return
from their marketing budgets.

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 awealth of resources to help them
return te growth. The team has worked
with brands such as Natwest - which

has seen around a 10% increase in SME
account openings as a result, along with
Juicy Couture, Weleda and HiHi.

ITV Home Planet is ITV's initiative for
sustainable brands tc encourage viewers
to reduce their carbon footprint. Brand
partners to date include Nationwide,
Volkswagen, and Sainsbury’s.

The ITV Commercial team are also delivering
more innovative and bespoke partnerships
across linear and digital including product
placement, ad-funded programming and
commercial partnerships where we can use
the power of our brands to help advertisers
engage with audiences in different ways.
This is made possible and more valuable by
being a vertically integrated producer
broadcaster and streamer, with editorial,
commercial, creative and production
working together to provide valuable
opportunities for advertisers.

Our product placement deals during the
period included Heineken 0.0 Draught
{alcohcl-free beer) which went on tap at
Coronation Street’s Rovers Return and
Emmerdale’s Woolpack. The summer
version of Love Island had over ten
commercial partnerships, engaging in
programme sponsorship, brand licences,
in-store branding and product placement,
including Just Eat, eBay, Reddit, Quay, 02
Virgin Media, and Boots. ITV and Ring also
worked together to create the successful
‘Ring My Bell’ ad campaign on Saturday Night
Takeaway; while planned as a one-off, due'to
poputar demand and impact, the format
came back twice more and was alsc winner
of the Grand Prix at the Media Week Awards.
In sport, Mctorway, the UK's fastest growing
used car marketplace, sponsored our live
coverage of the Guinness Six Nations, and
the 2022 FIFA World Cup on ITV was
sponsored by both Google Pixel and KFC.

The Voice UK returned forits 11th
serigs in 2022, with coaches
willi.am, Anne-Marie, Torn Jones
and Olly Murs

ITVXis our new, free, ad-funded streaming
service which launched in Q4 2022

To provide mare insight into the
effectiveness of television advertising,
ITV has joined Channel 4 and Sky to launch
anew total television advertising
measurement system in the UK. CFlight
{designed by NBCU in the US) launchedin
March 2022. It is a post-campaign online
evaluation tool, which gives advertisers
and agencies a unique view of the coverage
achieved by their commercial campaigns
across both linear and streaming. In
December 2022, CFlight won the
prestigious MRS Award for Best Media
Research. Further enhancements to the
tool are expectedin 2023.

The advertising market is highly competitive,

with global streamers having now entered
the advertising market. However, ITV hasa
highly experienced team that are well versed
in competing with new entrants to the
advertising market. We believe we are well
positioned to successfully execute Phase
Two of our More Than TV strategy with the
launch of ITVX. We will offer our advertising
clients something no streameris able to -
the best of both worlds - enabling
advertisers to grow their brand through the
unparalleled mass simultaneous reach
audience generated on ITV, whilst extending
incremental reach through a targeted
offering on TVX. This will be supplemented
by innovative data and content advertising
offerings that are unique to ITV.

BritBox International

Qur international BritBox joint venture
with the BBC is currently availabie in the
US, Canada, Australia, South Africa and
the Nordics (made up of Sweden, Finland,
Denmark and Norway) and provides an
ad-free subscription streaming service
offering the most comprehensive
collection of British content available in
those territories. Subscriptions have grown
strongly and are ahead of plan, with

3.0 million BritBox subscriptions
internaticnaily (31 Dec 2021: 2.4 million}.

Across all our streaming services
(including ITVX), we now have 4.4 million
subscriptions globally.

ITV ple Annual Report and Accounts 2022 o
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M&E financial performance
M&E total revenue was down 1% inthe
year at £2,249 million (2021: £2,282 millicn). Love Istand was the most streamed
This decrease was predominantly driven title of 2022 with over 270 million
by total advertising revenue which was streams across the series

down 1% to £1,931 million (2021:

£1,957 million) as expected. Digital revenue,

which includes revenue from digital

advertising, digital sponsorship and our

subscription services, wasup 18%in the

period to £411 million (2021: £347 million).

within this, digital advertising revenues

were up 17% year-on-year to £343 million

(2021: £293 million), subscription

revenues were up 29% to £54 million

(2021: £42 mitlion) and other digital

revenues were up 17% to £14 million

(2021: £12 million). M&E non-advertising

revenues were down 2% to £318 million

(2021: £325 million) with strong growthin

subscription revenue offset by a decline in

competitions and SDN revenues. Further

detail on the year-on-year movementin Ninja Warrior UK s a British

revenue is detailed below. physical obstacle assault course
game show, whichreturned to

Wwhen compared to the same period in screens in 2022 Itis produced by

2019, M&E revenue on a like-for-like basis,
was up 9% (2019: £2,055 million)
predominantly due tc the increase in TAR
(2019: £1,768 million) and growth in
subscription revenue (2019: £14 million).

Potato, an ITV Studios label

Total M&E costs were up 6% at £1,785 million.
Across M&E, increased costs were partly
offset by cost savings of £16 million.

Within this, content costs were up 5% to
£1,216 millicn (2021: £1,154 million) due to
additicnal ITVX content investment and the
return of a full schedule compared to the
prior year which was impacted by the
pandemic, including a full schedule of
dramas, sporting events such as the FIFA
world Cup and higher volume of FA Cup and
Rugby Six Nations matches, and the return
of entertainment shows such as Britain's
Got Talent. Content costs were slightly
lower than originally guided due to changes
in the schedule as aresult of the passing of
Her Majesty Queen Elizabeth Il and fewer
Engtand Internationals ahead of the 2022

FIFA World Cup. 2022 2021 Change Change
Twelye rr}onthsto 341’Dece_m_l?g_r_ £m L 'Em' L £m %
Variable costs were up 2% at £130 million Total ad\_lg_l'_t_igi___r‘l__g__r_e;_\_l__g_l_‘_l__l,l_e_ T = S Lest o (26) I ,(})
{2021: £127 million), mainly driven by Subscriptionrevenue 58 42 o1z 29
anincrease in commercial payaways spn o ) - 55 70 (15) 21
and bandwidth costs (in line with Partnerships and other revenue 209 213 0] (2)
increased viewing), partly offset by a M&E non-advertising revenue 318 325 I Cw
d_ec_reasgm cornpetitions-related costs :Ir'dtal'M'&'E revenue oo ““2"249 2232 ‘ 3 (1)
{in tine with revenues). ERE ST e e el T ST e
Contentcosts , R ¢ 7)) I e (62) 1=
Variable costs S 130) 1z27) {3 @
M&E infrastructure andoverheads ~ (439) (a03) (38) (9
Tptal ME&E costs - - 7 (1,785) (is84) (o (&)
Total M&E adjusted EBITA® .. ....%e4 508 (134) 29
Total adjusted EBITA margin 21% 26% - -

*  Referto Alternative Performance Measures for key adjustments to EBITA and adjusted EBITA.

2022 2021 Change Change
£m £m £m %

Digital advertising revenue o ) g 293 50 Y
Subscription revenue ) 54 42 12z 29
Other e 12 2 Y
Total Digital Revenue a0 347 64 18
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MA&E infrastructure and overhead costs
increased by 9% to £439 million {2021:
£403 million), driven by investmentin ITVX
and digital innovations and crne-off costs
such as the donation of proceeds from the
Concert for Ukraine and cost of living
payments to ITV employees.

ME&E adjusted EBITA was down 22% to
£464 million (2021: £598 million}, with
amargin of 21% (2021: 26%).

Total advertising revenue (TAR)
The start of 2022 saw TAR up 16% in Q1,
with good demand across the majority of
advertising sectors, As expected, TAR
comparatives were tough in G2, which was
down 5% and Q3 which was down 14%. As
ever, Q4 was the strongest guarterin
absolute terms, and was flat year-on-year,
with both the lead up to Christmas and the
FIFA World Cup benefiting advertising
revenue. The full year was down 1%, as
previcusly guided, and was the
second-highest cutturnin ITV's history.

The categories with the largest year-on-year
movements are as expected. Airlines and
Travel were up 59% compared to the impact
of travel restrictions in the prior year and
Telecommunication spend was also up 21%
driven by sector M&A activity, device
launches and World Cup-related spend.
Cars and Car Dealers were down as aresult
of supply chain issues and Government and
Charities were down off the back of
significant COVID-19 related spend last
year. E-commerce companies, excluding
gambling, decreased 17% in the pericd.
Within this category the largest decline was
from retail, energy comparison websites
and food delivery brands who spent heavily
in 2021 to take advantage of lockdown
restrictions. This was partly offset by
growth in travel brands.

The outlook for advertising is

challenging as we expected, given the
current macroeconomic environment.
TAR is expected to be down 11% in G1 2023
and within this we continue to see strong
growthin digital advertising revenues.
Compared to the same periedin 2019,
TAR N Q1 2023 is expected to be down
around 1%. April 2023 TAR is expected

to be down around 10% to 15%.

Pride of Britain Awards share

the stories of extraordinary people;
helping to inspire, engage and
empower more people to make
adifferencein their communities

Subscription revenue

Subscription revenue is generated directly
from our streaming services and includes
TV Hub+ (prior to ITVX’s launch}, ITVX
Premium and BritBox UK. It does not
include BritBox International, which is
included within JVs and Associates.

In 2022, subscription revenue increased

by 29% to £54 million (2021: £42 million}
driven by gocd growth in both BritBox UK
and (TY Hub+/ITVX Premium subscriptions,
which both benefited from a strong content
pipelinein the year. While there will be
some disruption as we transition
subscribers to ITVX, we expect to hold our
subscriber numbers in 2023 and expecttc
see growth in 2024,

SDN

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

SDN customers include ITV and third
parties, with external revenue (non-iTV)
decreasing by 21% in the year to £55 million
{2021: £70 million), impacted by the renewal
of long-term contracts with third parties
which reverted to current market rates.

In 2023, several long-standing contracts
whichwere agreed at the peak of the DTT
capacity market ten years ago will alsocome
to anend, which we expect will renew at
current market rates.

SDN’s current multiplex licence has been
renewed until 2034,

Partnerships and other revenue
Partnerships and other revenue includes
revenue from platforms, such as Sky and
Virgin Media 02, competitions revenue,
third-party commission, e.g. for services we
provide to STV, and commercial revenue
from our creative partnerships.

Partnerships and otherrevenue was
down 2% in the period to £209 million
(2021: £213 million) predeminantly driven
by a decrease in competitions revenue
which had strong 2021 comparatives due
tc more pecple viewing cur programmes
(particularly daytime) and entering
competitions during government-imposed

 lockdowns in 2021,
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Social Purpose
Social Purpose is central to ITV's mission to

Mental health

reflect and shape culture with brilliant Britain Get Talking
content and creativity. [TV does more than ‘ We continued our award -winning
. S . . ! campaignin 2022, supported
entertain — as Britain's largest commercial o by the charities Mind and
4 H H [ YoungMinds, and SAMH in
broadcaster, we rg in a unigque posmon to Better Scotland, to encourage people
make a positive difference to our audiences, to boost their mental wellbeing
communities and the wider world. Health by connecting with others.
Now in our fourth year of the
Inspiring ch ein campaign, we needed to work
To make the most of this opportunity, ITV's Social Purpose p gchang harder to find a way to cut
agenda focuses on four key areas where we can have the how we look after through to the audience.
biggest impact: Better Health, Diversity and Inclusion, Climate our mental and
Action and Giving Back - all with clear, measurable goals. physical health. The campaighs
Britain Get Talking tackled the
Better Health, and better mental health in particular, is the rmental health crisis among
cause we want to be known for, and where we focus our major Our goal young people by encouraging
behaviour change campaigns. The impact of our activity is viewers 1o take the time to break
tracked through extensive, regular research commissioned Inspire through to young pecple in their
from YouGov and other partners. Performance and plans are lives. Featuring a dad reaching
reviewed by the Board annually and the Management Board 200 out to his teenage daughter, the
quarterly. Progress against climate action targetsis reviewed ogge advert showed the disconnect
quarterly by the 1TV Studies and M&E Boards and progress ﬂ]llll()l'l between what we feel able say
against diversity targets biannually. The Board Nominations actions to support better versus what we feel. Supported
Committee and Audit and Risk Committee also review progress mental and physical by ‘breakthrough moments’
against diversity targets and carbon emissions targets. health achieved by 2023 where talent from ITV
programmes addressed viewers ,
Our Social Purpose goals align with the UN’s Sustainable Sustainable directly aboutissues raised in :

Development Goals (SDGs). The following nine SDGs are where their shows, the campaign

we believe ITV can make the most significant contribution. Development Goal encouraged 7 million people to
take action, It was extended
into Christmas with a social
media campaign featuring
will.i.am, Gordon and

Tilly Ramsay, and Katie Piper.

ITV puts the power of TV Britain Get Talking also marked
behind behaviour change Mental Health Awareness Week
campaigns. We have in May by encouraging the nation
created a distinctive to send a voice note to somecne
approach built around: who might be lonely. People
encouraging preventative could listen to voice notes from
action; being disruptive; ITV talent including Phillip
always entertaining; Schofield, Laura Whitmoere and
learning from experts; Charlene White via QR codes
and demonstrating results. posted on high streets.
Off-screen we also have Britain Get Talking was brought
a strong focus on the into a primetime Christmas
wellbeing of our people, show, Britain Get Singing, which !
producers and participants. saw stars from ITV shows

Britain Get Talking 7 million people took
action ta support mental wellbeing as aresult
of 2022's Breakthrough campaign

singing for a panel of celebrity
judges, underpinned by mental
health messages.

The results

7 million
people

started a conversation or had
abetter quality of conversation
as aresult of 2022’s Break
Through campaign®

1. Source: Extrapolated from youGov,
Novernber 2022 (Sample: 2,041
UK adults)




ITVZx CALM

ITV2 continued its partnership
with mental heaith charity,
Campaign Against Living
Miserably (CALM), with the aim
of helping young people take
action to care for their mental
health when they're
experiencing low moad.

The 'Just do what gets you
through' campaign set out

to challenge wellness
stereotypes, prompting
viewers to do what works for
them when they're feeling flat.
A specially-commissioned ITV
series called Retreat Yourself
featured comedian Donna
Preston as the host of an
unconventional celebrity
wellness retreat.

The results

1.8 million

people tock action to care for
their mental health as aresult
of the campaign?

2. Extrapolated from YouGov, June 2022
{Sample: 2,001 UK adults)

Peopleand

. production
. wellbeing

Thus continues to be a priority at ITV.
Referto Our Peaple on page 54 for
i details on how we support the mental

i healthand wellbeing of our colleagues

i andpage 69 for details on our Duty of
: Carecharter.

1Million Minutes

Now in its seventh year, Good
Morning Britain's 1 Mitlion
Minutes campaignranin
December, with the aim of
tackling ioneliness in the UK by
encouraging people to volunteer,
including celebrity centributions
from Ricky Gervals, Shirley
Ballas and Craig David, and a
phone-in for lonely people to
call for a chat there and then.
Since launching in 2016, a
staggering 521 million minutes*
of time have been pledged.

Theresults

117 million
minutes

pledged to combat leneliness?®

3. Based onthe number of website sign
ups at: itv.com/imillionminutes

UnwindwithITV

This daily series of calming and
reftective prograrmming which
encourages mindfulness and
self-care continued fora
second series. ITV worked in
close collahoration with
Campaign Against Living
Miserably to develop the series.
Sinceits launch, the series has
had 10 mitlion viewers and over
5,500 hours have been
streamed on ITV platforms.

The results

6,500 hours

of mental wellbeing content?

4. {Tv airtime data

Eat Them To
Defeat Them

Now in its fourth year, in 2022
ITV continued its award-winning
partnership with Veg Power to
encourage children to eat
vegetables.

The campaign

One million children across 3,800
schools received take-home
sticker packs to support the
campaign, the highest number
we've ever reached.

Sky and Channel 4 again
matched ITV's airtime
commitment, enabling a

£3 million media campaign,
with additional funding from
an alliance of supermarket and
retail brands. The campaign
was also supported by the Welsh
government who funded the
programme for all primary and
special schools across Wales.

Theresults

57%

of parents® whose children took
part in the schools campaign
said their children ate more
vegetables as aresult.

SincF: its launchin 2019,
over
1.4 billion’

additional kids portions of
vegetables have been sold
as aresult of the campaign.

5. Data supplied by participating schools
to Veg Power

6. PearlMetrics econometric analysis
based on 40g per serving for a child

ITV ple AnnualReportand Accounts 2022 @

Daily Mile

ITV continued its support for
the Daily Mile, an initiative
encouraging primary schools
to do 15 minutes of daily
exercise with a new campaign.
Since lockdown we have found
it more challenging to recruit
new schools, so the new
campaign focused on the
academic benefits as wellas
the physical and emotional.

The results

Over
70,000

children took up the Daily Mile
as aresult of the campaign.

2.1 million

more children are doing the
Daily Mile across 8,600 more
schools since [TV began
supporting the Daily Mile

in April 2018.

7. Daily Mile schools registrations,
supplied by the Daily Mile

Theresults

47 million

positive actions taken by
the public to support
mental and physical
wellbeing as aresult of
ITV campaignsin 2022+

* Source: Extrapolated frorm YouGov:
May 2022 (Sample: 524 London
adults; September 2022 {Sampte:
2022 UK adults); Novemnber 2022
(Sample: 2,041 UK adults);, December
2022 (Sample: 1037 UK adults)
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Fundraising

Soccer Aid for
UNICEF

2022 marked the 11th Soccer Aid

for UNICEF match, and 16 years
of partnership between ITV and
UNICEF. Teams of former
professional football players
and celebrities came together
to raise money for UNICEF's
work helping chitdren who are
facing conflict, disasters, and
other crises around the world.

The event

The match took place in Junein
front of 54,000 fans, with a half
time performance from Robbie
Williams. For the second year
running it was supported by a full
week of special programming on
ITV to raise more money.

@ ITVplc Annual Reportand Accounts 2022

Concert for Ukraine

To help raise urgently needed
funds for those affected by the
conflictin Ukraine, ITV and
Livewire crganised a music
concert toraise money for the
Disasters Emergency
Committee (DEC), broadcasting
live on ITY and STV and arcund
the world on YouTube. The
concert featured a
star-studded line-up, including
Ed Sheeran, Camila Cabello,
Gregory Porter, Emeli Sande,
Nile Rodgers and Ukrainian
singer and former Eurovision
winner, Jamala. ITV donated all
revenues from advertising, ina
broadcaster first.

The results

Arecord-breaking total of

£15.7 million

was raised for Soccer aid for
UNICEF?

£13.4 million

raised for Disasters Emergency
Committee?

1. Amount reportedvia:
www socceraid org.uk
2. Disasters Emergency Appeal data

Volunteering

ITV encourages colleagues to
use three paid days ayear to
volunteer. In 2022, we continued
our mentoring scherme with
Creative Access, providing ITV
mentors for people from groups
under-represented inthe
creative industries as they begin
or grow their careers. We also
worked with schoots outreach
orgdanisation Education and
Employers, encouraging
colleagues to help students
think about a career in media.

ITV colleagues were also
involved in training workshops
and recruitment days, in
partnership with Media Trust
and Princes Trust,

The results

240

mentoring partnerships
through Creative Access set
up since the programme
began, with ITV mentors
providing approximately

1,440 hours

of mentoring?

3. Dataprovided by Creative Access
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Climate

Incré&ﬁeﬁx‘ ibility and |

© impact of Climate Actio
_conténton.screen

*

We are aligning with the
science-Based Tardets

initiative’s definition of Nat Zero,

ensuring we have short-term * -

(2030) aswellaslong-term . -

pmissions reduttion targets |

(2050}, andusecarbon removal

Ter unavoidatile emissions.

In ayear when the UK recorded
its highest ever temperatures
and a third of Pakistan was under
water due to unprecedented
floods, ITV's Climate Action
ambiticn continued to grow with
the scale of the challenge. We
made progress across all
business areas - from improving
the accuracy of our reporting to
engaging commercial partners
with innovative ways to
showcase sustainable preducts.

Our efforts were recognised by
CDP (Carbon Disclosure Project)
as we secured a place on their
Alistin 2022, meaning cur
Climate Action appreach is rated
amongst the top 2% of disclosing
companies in the world.

Raising ambition and

increasing transparency
We are taking action to hold
ourselves to the highest
standards and to increase our
confidence in cur data over
time. ERM CVS was engaged to
provide limited assurance of
total Scope 1, Scope 2 (location
and market based) and Scope 3
(Category1,2,3,4,5,6,7,8,11
and 15) emissions. The resulting
assurance statement can be
found on our Social Furpose
website. We also improved the
quality of our Scope 3
calculations by intreducing
supplier-level carbon data
(using actual datafrom supplier
emissions rather than
spend-based estimates).

As the way we calculate
emissions data has evolved to be
more precise, we have apptied
the new calculation to cur 2018
baseline tc enable consistent
comparison. We have aligned
with the Science Based Targets
initiative’s stringent standard for
Net Zero by submitting additional
targets to reduce our emissicns
by 90% by 2050 across our
Scopes1,2and 3. Our 2030
targets remain unchanged.

Making it part of
everyone’s job

Climate Action is integrated
within the businessat ITV,
supported with solid
governance. Seniorleaders in
our Climate Acticn Delivery
Group {CADG} are each
accountable for developing and
implementing a ctimate action
plan that supports ITV's targets.
They are supported by Green
Leads and Green Teams across
all business units to ensure that
colleagues are empowered to
drive change in their areas.

The remuneration package of
the Management Board is linked
to achieving our climate action
targets, with seniorleaders
across the organisation earning
individual bonuses linked to
ESG objectives. ITV's Revolving
Credit Facility arrangements
are also linked to our climate
targets performance, ensuring
that there's a direct positive
financial impact related to cur
emissions reduction.

Fostering collaboration
We know we can’t achieve
these ambiticus targets alone,
s0 1TV is working closely with
our suppliers, industry peers
and commercial partners.

ITV has been an active member
of the BAFTA albert project
since its inception in 2011, and
continues to participate in its
evolution. Around 60% of cur
footprint comes from the
preduction of TV programmes,
and albert plays a key role in
shaping the pathtoa
sustainable production industry.

We also participate in Dimpact,
aworld-leading project on the
carbon impact of digitat media
activities such as streaming,
helping us better understand
the complexity of the value
chains and decarbonisation
levers at our disposalin this area.

Through the Ad Net Zero
project, hosted by the
Advertising Association, ITV
has joined brands, agencies
and other media owners to
shape a more sustainable
future for advertising.

Reducing ITV's footprint
ITV's Scope 1and 2 emissions
have decreased ahead of targets
against our 2012 baseline year,
although we are reperting an
increase in Scope 2 emissiens in
2022, as some of our site
landlords haven't yet submitted
renewable certificates for
energy used. Progress this year
is the result of consolidation of
ITV's office space in London, the
modernisation of anumber of
sites resulting in lower energy
consumption, and an increase in
the proportion of our fleet that is
hybrid or electric. Next year, we'll
beincreasing the percentage of
ITV's electricity supply from
renewable sources and installing
electric vehicle charging points
on key sites to continue to
support this transition.

Itis critical that we engage
actively with our suppliers,

as 99% of our footprintis in
Scope 3. We joined the CDP
Supply Chain programme this
year and invited over 200
suppliers to respond to the
CDP’s climate change
questionnaire, of which over
50% responded. This enables
us to gather consistent data in
a scalable manner, and to
assess the environmental
maturity of key suppliers, We
have made our procurement
processes more ambitious,
introducing guidance that 20%
of the selection criteria for new
suppliers should be dedicated
to Social Purpose issues,

1TV pic Annual Reportand Accounts 2022 @
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Inncvation is key in allowing us to
cantinue making high-quality
programmes while radically
reducing our emissions.
Following the creation of the
Studios Innovation Hub in 2021,
we ran a number of pilot projects
this year, ranging from virtual
production and virtual sets, to
clean power solutions and more.

Busingss Travel emissions have
increased slightly compared to
2021, but still remain well below
pre-pandemic levels, with a 51%
reduction compared to 2019. In
2022, we introduced a new
sustainable travel policy and are
working on setting divisional
targetsin 2023.

The results

36%

comparedto 2018,
our baseline year

In 2022, our Scope 1&2
emissions decreased by

and our Scope 3 emissions
decreased by

13%"

*  Scope 3 hererefers to Purchased Goods and Services and Business Travel, the
Scope 3 categories referenced in our 2030 science-based targets, Refer to our
Social Purpose repaort for further detail.

Streamlined Energy and Carbon Reporting (SECR) - based on data for the year ended 31 December 2022

2022  2022Giobal 2022 2021 2021 Global 2021
Scope Description Unit UK (exclUK) Total UK {excl UK) Total
Emissions from gas.
1 refrigerants and owned tCQO,e 1,639 335 1,973 1,976 439 2,416
vehicles
Electricity emissions
Location-based using geographical 4,271, 1,101 5,372" 5,072 1,051 6,122
- lecation tCO,e
Electricity emissions
Market-based using purchased 2,77C 868 3,638" 824 771 1,595
electricity factor
Location-based 5,910 1,435 7,346 7.048 1,490 8,538
&2 Market-based Totatemissions o2 4,409 1,202 5,611 2,800 1,211 4,011
Direct & Indi.FECt Energy kWh 27,427,829 5,501,401 32,929,230 29,915,388 5,736,768 35.652.757
Consumption
Totalrevenue £m £4,345 £4,042
18 Lecation-based Normalised emissions to +CO.e/Em 1.3603 0.3303 1.6906 1.7437 0.3686 2,1123
Market-based revenue 1.0147 0.2767 1.2915 0.6927 0.2995 0.9922
3 Total Scope 3 Emissions tCO.e 609,124* 712,780
3 Purchasedgoodsand o 291,120 518.325
services
3 Capital goods tCO.e 1,844 1,488
3 Fuel and Energy-related tE0,e 2,190 2,565
activities
3 Upstregm .tram.sportation tCOLe 1,338 16,020
and distribution
3 Waste tCO,e 62 62
3 Business travel tCO.e 21,392 17,175
3 Commuting tCOe 8,113 4,942
3 Upstream leased assets  tCO,e 14,373 13,367
3 Use of sold products tCO,e 254,125 312,504
3 Investments tCO.e 14,568 26,321
Total Scope 1, 2 & 3 {market-based) tCO.e 614,735 716,790

Methodology

2022 emissians data covers global eperations for which
we have operational control. We use the Greenhouse
Gases (GHG) Protocol Corporate Accounting and
Reporting Standard and the tatest conversion factors
from the Department for Business, Energy & Industrial
Strategy to calculate Scope 1and Scope 3 Businegss
Travel emissions, and the latest conversion factors from
the International Energy Agency to calculate Scope 2
emissions in tonnes of carbon dioxide equivalents.

‘Location-based'calculations reflect the average
emissions that using electricity creates in the country
where the energy is used, while ‘market- based’
calculations refiect emissions based on the energy
contracts ITY has chosen, such as through purchasing
energy on arenewable tarnff.

We have chosen to measure and report our emissions
intotal gross emissions in metric tonnes of COe per £
revenue, which is the recommended intensity ratio for
the sector,

38% of our market-based Scope land 2datasetis
based an estimated data, which makes up Q 57% of the
total data set. Estimates are calculated from previous
consumption trends and published benchmarks,
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Our Scope 2 footprint increased in 2022 because we
have a number of sites where we require evidence that
they are powered by renewable electricity, whichis
outstanding. We anticipate that once we have received
these confirmations, our reduction trajectory in this area

will be restored.

The caleutation methodology for the Scope 3 category
‘Purchased Goods and Services' has been updated in
2022 toinclude actual supplier data provided via the CDP
(Carbon Disclosure Project), and the use of V6 CEDA EEIO
(Environmentally Extended Economic Input Qutput)
factors, which are the GHG-Protocolrecommended factors
for estimating carbon emissions based on spend data. The
supplier-specific data accounted for 4.6% of ITV's total
spend and was calculated using an average data methad,
apportioning the total direct, indirect and upstream
ermissions of a company based on their yearly revenue and
the proportion to which ITV spent with them. Where actual
data was not available, 1TV spend data was multiplied by
the latest CEDA EEIO factors. ITV will continue to monitor
and improve our emissions data gquality, with an initiat
focus on actual supplier specific data.

*  The emissions data provided has undergone limited
assurance by ERM CVS

** 2021 figures have been restated to reflect improved
accuracy in our data collection processes and
updatesto our calculation methodologies.

Furtherinformation on methodology can be found in our
Social Purpose Report and Basis of Reporting document.

Energy efficiency initiatives

- Weare consotidating our London office space, moving
from three sites previausly to two. One migration is still
in progress and will be completed In 2023, We expect
anoveratl carbon reduction of between 30 and 46% as
aresult

- LED lightingis being instailed across a number of
offices, store rooms, props rcems and archives
facilities. The latest Emmerdale studios have installed
Low Energy Lighting infrastructure and lights, resulting
in 2 80-90% energy efficiency improvement

- Weare encouraging our landlords ta switch to
renewable energy with the help of our partners LSH

- ITv Studios Netherlands hasinstalled LED lighting and
absence detection functionality in their offices




Waste

In 2022 we took further steps tc
improve our control and policies
around waste, including a
colieague engagement
programme. In 2022, 27% of
waste generated across the
sites (that are in scope for our
target) was recycled. This was
flat compared to 2021 and
demonstrates that there is stiil
work to be done in this area. Our
focus in 2023 will be to
formalise the actions that

colleagues across all areas are
expected to take on ourway to
becoming a Zero Waste
business, and to account more
accurately for the initiatives
that reduce waste being
created in the first place. For
instance, the Mammoth Screen
teamrecently useda
Community Interest Company
called Prop Up Project to
rehome unwanted items on the
final season of Endeavour.

Culture

We aim for all shows produced
and commissioned in the UKto
complete the BAFTA albert
certification for sustainable
production. In 2022, 34% of the
shows we produced and 42% of
those we commissioned
achieved the standard. This
reflects some of the challenges
we are still facing in engaging
producers. We areimproving
our internat systems and
working with the albert team

ITV ple AnnualRepertand Accounts 2022 @

and the wider production
community to ensure we create
arobust path towards a
sustainable industry.

Allcolleagues across TV
comptete a mandatory training
module on Climate Action,
providing them with a solid
foundation on the scale of the
issue and what they can do
within ITV.

Climate Action
on-screen

Teogether with other
broadcasters, we announced a
Climate Content Pledge in 2021,
whichis ajoint commitment to
increasing the amount of
sustainability-related content
on-scraen. In 2022, we
published ITV’'s specific
commitment te including
climate contentin our
programmes, across all genres.
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Our éditorial ambition

1TV will use cur huge reach

and world-class talent to make
relatable, entertaining and
inspiring content that helps
audiences understand the need
for climate action, how itis
relevant to our lives and how we
can all be part of the solution.

we will report onthe issues,
normalise sustainable
choices and tell optimistic
stories of change.

We willembed climate and
nature-positive content across
all genres, for all audiences.

MLnovhé Island and éBay paftheréhip |

In the summer of 2022, eBay
was the show’s first pre-loved
fashion partner, previding items
fora shared wardrobe for
participants situated in the
vitla - a Love Island first.
Viewers were able to explore
eBay’s pre-loved fashion viathe

We aim to support producers
inbetterunderstanding the
opportunities to weave
climate-related content into
their programmes by offering
meetings with the sustainability
team at the point of commission.
We use aclimate content tracker
to capture mentions of
sustainability-related topics
across all genres, reviewing
pregress during cur maonthly
Commissioning Green Team.
We also joined industry
collaberation projects to
develop abetter understanding
of the impact of cur content, and
share the insights gained with
the wider creative community.

‘Shop the Show' tab on the
official Love tsland app and
through bespoke content on
the eBay website.

More than two-thirds* of Love
island viewers were driven to
act after seeing the partnership
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- - -
Biodiversity
We recognise how critical it is for
companies like ITV to understand
ourimpact on nature and take
action to promote a ‘'nature
positive’ future. In 2022, we
provided bicdiversity training
for our Climate Action Delivery
Group members and Green
Leads across the business, and
are now exploring the areas to
focus on to deliver the most
significant impact. We also
joined the BAFTA albert working
group on Biodiversity in order to
develop an approach for the
wider TV industry.

on-screen, with 3 million?
people having a more positive
cpinion of shopping sustainably
and 3.1 million*? people being
more likely to shop sustainably
as a direct result of watching
the show.

In the meantime, our content has
continued to raise awareness of
the issue for our audiences. For
example, ITV Weather developed
content on rewilding and
extended their outreach into
schools and local communities
as part of ‘No Mow May",
distributing ITV branded seed
packs and encouraging people
to take action to restore nature.

1 Lovelsland REACTIONS Survey, The
Village; Base: Viewers 16-34
{n=318/339/336)

Social Purpose tracker and booster
survey, August 2022 (N=2030 adults;
nationally representative sampte)
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Diversity &
Inclusion
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Overview

Our missionis to create and
showcase content by, with and
for everyone, connecting and
reflecting modern audiences.
Asthe UK's largest commercial
broadcaster, we recognise the
power and reach of our
programming and want to
ensure that the widest range
of people can tell their stories.
Highlights in 2022 included
launching our £80 million
Diversity Commissioning Fund,
the ITV Studios Disabled
Writers in Development
initiative, and the Amplify
senior leadership programme
for People of Colour. We broadly

met our workforce targets at
the ‘All colleagues’ level,
surpassing our targets for
LGBTQ+ colleagues and women
and increasing representation
10 14.9% People of Colour (from
12.1% in 2019} and 11.4% d/Deaf,
disabled and neurodiverse
colleagues (from 7.0% in 2019).
We have made improvements at
Manager and Senicr Leadership
Team levels but are continuing
to work to achieve those targets
at senior levels. Two years on
from launching ITV's Diversity
Acceleration Plan, our D&1
(Diversity and Inclusion) team
have collaborated with
colieagues, chairs of staff

e . i
Rl SRR

networks, and our Cultural
Advisory Council to co-develop
ITV's D&I strategy for the next
three years.

Qur strategy for the next phase
of ITV's Diversity Acceleration
Plan is designed to take us
further, faster, building on our
continued progress and learnings
to date. Our ambition is to have
the biggest possible impact and
play our partin driving
long-lasting change across the
industry and wider society. To
do that, we will continue to
engage everyone across our
global business to work to
achieve iTV's D&l ambitions.

Content by, with and for everyone, connecting and reflecting modern audiences

We champion diversity
through our mainstream
content

We create equitable
opportunities for people at
ITV and across the industry

We each play our part to
create an inclusive culture at
ITV

- We have a diverse range
of new voices on-screen
and off-screenin our
biggest shows with the
biggest audiences.

- We celebrate and
authentically portray what
makes us different, while
also highlighting the things
that connect us.

- Werun personalised
interventions for
underrepresented groups
in ourworkforce, on-screen
and off-screen.

- Everyone has opportunities
to thrive at ITV and across
the industry.

- EveryoneatITV can be
themselves and receives the
suppert they need to thrive.

- ITV staff, especially leaders,
each take responsibility to
embed D&l in our contexts
and work.

+ We have more equitable
hiring, promotion and
retention.

Accessibility and disability equity is built into everything we do at ITV, including cur programmes,

processes and places

ITV Pride is our company-wide
LGBTQ+ {lesbian, gay, bisexual,

trans, queer and more) colleague
network with over 300 members

Fresh Cuts gives rising Black
filmmakers the opportunity to
get theirfirst ITV commission

ITV ple AnnualReportand Accounts 2022 e

&

AINNLLNODISOdUNd TV IDOS 180dIH JIDILVHLS 3



ANNILNGD 504 8Nd TY¥120S LH0d3Y J193LVHLS 5

Mainstream content

We want everyone to enjoy ITV
content that reflects their
experiences. We launched ITV's
Diversity Commissioning Fund,
reserving £80 million of our
existing commissioning budget
over three years, to drive
change towards racial equity
and disability equity in whose
stories get told and who gets
opportunities in TV production.
Of this amount, at least

£20 millionisring fenced for
content made by People of
Colour-led and d/Deaf, disabled
and neurodiverse-led
production companies. We also
created a new £500,000
Development Fund to develop
ideas that will qualify for the
Diversity Commissioning Fund.

In 2022, we spent £25.1 million
on programmes that met the
Diversity Commissioning Fund
criteria, including £16.3 million
on content made by People of
Colour-led and d/Deaf, disabled
and neurodiverse-led
production companies.

ITV Able, our Disability colleague
network, held its first Able Month
in 2022 with a series of events
showcasing ITV's disability
inclusion progress

Qualifying programmes included
some commissioned previously
such as Joe and John Bishop:
Life After Deaf and Riches,
recommissions such as Sorry

| Didr’t Know and Christmas
Comedy Club with Lost Voice
Guy, and new commissions
such as Fresh Cuts.

ITVX launched a worldwide
streaming first - a British Sign
Language channel, solely
featuring signed programming.
We also improved
representation on-screen and
cff-screen more broadly.
Highlights include our most
diverse line-up yet for Love
Island in summer 2022, and

Mo Gilligan hosting the BRIT
Awards 2022, People of Colour
played 26% of lead roles in our
biggest shows from July 2021 to
May 2022., increasing from 17%
from July 2019 to May 2000 (see
our Diversity Acceteration Plan
report page 51 for more details).

Creating opportunities
ITV won Best Broadcaster for
New Talent at The Edinburgh TV
Foundation New Voice Awards
2022. We completed the
second year of ITV's Step Up

60 initiative, creating a further
61 opportunities (123 over two
years) for People of Colour and
d/Deaf, disabled and
neurodiverse people to step

up to mare senior rolesin
production. Additionally, 30 d/
Deaf, disabled and neurodiverse
pecple received virtual training
across departments working on
Ralph and Katie, which is
co-produced by ITV Studios.

Five up-and-coming Black
filmmakers created films for
Black History Month 2022
through our Fresh Cuts
initiative. ITV committed

£1 million in commercial airtime
plus support for the Black
Founders Fund with Google,
supporting Black-led tech
startups and businesses.

X e
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Inclusive culture

Itis important for all colleagues
to feelwelcome and supported
atITv. We commissioned Ernst
& Young to audit key policies and
D&l practices and we were
pleased to receive the highest
grading. We held an Accessibility
Summit for staff and launched
Accessibility Champions - 91%
of survey respondents said they
have a better understanding of
their part to play in embedding
accessibility throughout 1TV
following the summit. We set our
first target for colleagues from
working class backgrounds -
33% - which we aim to achieve
by the end of 2025. We are also
publishing our Disability and
LGBTQ+ pay gaps for the first
time alongside cur Gender and
Ethnicity pay gaps.

DIRayis acompelling ITV crime
thritler created by Maya Sondhi
and featuring Parminder Nagra
as the lead

9 ITV ple Annual Reportand Accounts 2022
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UK workforce diversity data

ITv QOverall Diamond
Senior

Leadership On-screen Off-screen

Allcolleagues Managers Team {(Diamond Fifth  {Diamond Fifth
Characteristic 2022 Target (2022) (2022) (2022 Cut,2020-21F  Cut, 2020-21)7
Age 50+ - 15.5% 18.5% 40.2% 21.9% 23.1%
d/Deaf, disabled or neurodiverse 12% 11.4% 9.5% 2.3% 92.6% 4.5%
People of Colour 15% 14.9% 97% 13.0% 17.5% 14.2%
Lesbian, gay, bisexual, trans, queer and more (LGBTQ+)? 7% 9.3% 9.7% 4.5% 18.3% 21.3%
women 50% 53.7% 49.0% 46.2% 49.6% 46.9%
Working class socio-economic background ¢ - 30.2% 30.8% 28.9% -1 -4

Figures include UK permanent and PAYE fixed-term employees anly (it does not include freelance, contingent or agency workers}and are based on the number of employees who

chose to share diversity data.

1. TheSLTis a defined group of senior leaders which includes the Management Board. This table includes the 184 SLT members based in the UK.
2. On-screenandoff-screen representation is measured using Diamond, an Industry-wide data collection system for monitering and reporting diversity in broadcasting. This data
is from the latest Fifth Cut report, the Sixth Cut repart is due tc be published in 2023 More information about Diamond can be foeund on the Creative Diversity Network website:
www.creativediversitynetwork.com/diamond.

3. Our LGBTQ+ target combines sexual orientation and gender identity. We measure these separately and combine these categories.

4 When analysing our class data, we excluded responses from people who answered ‘don't know', 'not applicable’,‘prefer not to say' ete. This enables us to compare our main
question with national benchmarks. This methed is slightly different to how we analyse other diversity characteristics {based on all colleagues who share data, including those

wha respond ‘prefer not to say') as those questions do not have a ‘don't know' option. We followed expert advice on how to analyse and interpret this information.

Socio-economic background is not measured on-screen and aff-screen through Diamend yet, so our 33% target for 2025 applies to our workforce including senior colleagues.

Note: Under the Companies Act 2006, we are required to report on the gender breakdown of our senior managers - this statutory cefinition is broader than cur definition of
members of the global SLT (a defined group of 350 senior leaders within the business}. Of our global workforece of 7,272 who disclosed their gender (3,268 men, 4,004 wemen}, 410
were senior managers (227 men, 132 women}, which includes members of the SLT and directors on the Boards of undertakings of the Group (1o the extent there are additional
individuats), but exclude individuals wha sit as directors on the Board of the Company.

Q ITV has published its Gender, Ethnicity, Disability and LGBTQ+ Pay Gap Report: www.itvplc.com/investors/governance

Q For more information on our Diversity Acceleration Plan, refer to: www itv.com/inctusion/articltes/diversity-acceleration-plan

We have a global workforce and
welcome colleagdues of all
nationalities. Within our UK
workforce, we have colleague
representation from over 45
nationalities, While cur D&!
initiatives and data have mainly
covered our UK workforce so
far, in 2022 we started rolling
out our D&I strategy globally
across ITV Studios and will
continue this in 2023,

In the UK, our data led us to
prioritise initiatives for People
of Colour, d/Deaf, disabled or
neurodiverse pecple, and
people from working class
backgreunds. 17 colleagues
participated in Amplify, our
senicr leadership programme
for Peopie of Colour. Each
participant was sponsored by a
member of the Management
Board or PLC Board. 17 young
people on Universat Credit
joined ITV on six-month
Kickstart placements and were
sponscred by cur Amplify
participants. After completing
their placements, 14
Kickstarters had their contracts
extended or found new roles,
inctuding 11 at ITV. We alsc
successfully renewed ITV's
status as a Disability Confident
Leader, demenstrating our
continued work in this area. For
instance, five out of 12 places
on our News Traineeship
scheme were ring fenced for
d/Deaf, disabled and
neurodiverse candidates in
2021to 2022,

We take an intersectional
approach and published our
intersectional data for the first
time in 2022. Forinstance,
locking at gender and age and
building on our menopause
policy launched in 2021, we
continued to change the way
people think and talk about the
menopause with our This
Morning Takes On The
Menopause campaign and the
Menopause Bus. This visited
Manchester and Southend;
these campaigns brought
support to nearty half of the
womenin the UK that are
currently experiencing
symptoms. Our colleague
networks continue to play a
critical role in connecting
colleagues and pushing for
change. We have seen fantastic
engagement and growth across
Able (our disability network),
Balance (our work-Llife network),
Embrace {our Black, Asian and
Minority Ethnic network), Pride
(our LGBT@+ network) and our
Women's Network. Our
networks run various events
and campaigns. Far example,
our Embrace network
celebrated various different
religious holidays throughout
the year and marked
Islamophobia Awareness
Month and other key dates
related to race, ethnicity and
nationality. See our Social
Purpose report and Diversity
Acceleration Plan report for
more information.

Targets for 2025

Improve representationin ITV's
workforce, on-screen and
off-screen by the end of 2025.

Disability

12%
d/Deaf, disabled,

neurodiverse, or with a
long-term health condition

Class

33%

from working class
socio-economic backgrounds

Ethnicity

20%

People of Colour at the
‘All colleagues' levelat ITV

15%

People of Colour at senior levels

Gender

50%

Women

LGBTQ+

0

7%

Lesbian, gay, bisexual, trans,
queerand more

We are pleased tc have met or
surpassed most of our 2022
workforce targets at the ‘All
colleagues’ level. However, we
did not meet multiple targets at
Manager and SLT levels so we
are strengthening cur focus on
senior representation,
particutarly for d/Deaf, disabled
and neurodiverse colleagues
{12%) and People of Colour
(15%). We are disappointed that
despite improvements, we did
not meet our disability targets,
including in production and
on-screen, and we are
prioritising more interventions
to address this. We have
renewed our targets for 2025
while considering census
results and our progress so far.
As we reached 14.9% People of
Colour overall at ITV, we are
increasing this target at the ‘All
colleagues’ level to 20% by
2025. As we meet targets, we
will continue to review and
update them. Our new 33%
working class target only
applies toiTV colleagues as this
datais not coliected by
Diamond (the system for
monitoring diversity in
broadcasting). We will continue
to work to drive positive change
and we will monitor and publish
our progress annually.
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Composition of our workforce
Ourwarkforce is made up of permanent
and fixed term employees, freelancers
(individuals who provide their services on

a specific project or programme for a finite
period of time), and contractors {cCompanies
or suppliers who provide a service to ITV).
At ITV we call these cur colleagues.

Investing in and rewarding

our people

We are committed to investing in and
building a high performing, creative and
diverse workforce. We continue to adopt a
comprehensive and inclusive approach to
investing in and rewarding cur workforce.

In 2022 we welcomed 17 colleagues from
the underrepresented groups through the
Government Scheme, Kickstart. The
programme is aimed at 16-24 year olds on
Universal Credit wheo have had difficulties
finding long term employment. These 17
had the opportunity to join ITV ena 6 month
placement gaining experience and guidance
on developing skills and knowledge to
enable them to progress into long term
employment following their time with us.

We continue to invest in the development
of our workforce through arange of online,
ondemand and in persan workshops, as
well as access to ouronline development
portal ‘My Academy’”.

Through the workshops and access to

My Academy, we continue to build
leadership and line manager capabitity
and support personal skills development,
wellbeing and resilience for all employees.

1. In line with our digital transformation we

have focused development opportunities
on building digital and data capabilities
through the hiring of new talent and
providing development for current
employees ensuring we have the skills

to deliver our strategic priorities.

2. Aligned with 1TV behaviours, our Agile
principles continue to be leveraged across
the organisation with the newly formed
Transformation Operations Director's
Office (TODO) ensuring they are deployed
across all cur large scale transformation
projects. This is supported with toolkits
and materials to enable newly formed
teams to work effectively in an agile way.

@ ITVple AnnualReportand Accounts2022
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We continue to equip leaders,
managers and colleagues with the
tools and resources to manage a
hybrid environment through our
Smartworking approach including:

Workshops to support
understanding of the key
principles of Smart Working

An online, self service toolkit to
equip everyone to have ongoing
Smart Working conversations

Facilitated clinics with teams/
individuals to identify and remove
potential blockers

Our performance management
approach focuses on having regular,
quality performance management
conversations, with objectives set
and performance reviewed against
these. Our performance management
approachis based onup to

4 performance reviews with additional
check-ins over a 12 month period with
particular focus on:

Setting goals/ objectives/
outcomes

Discussing personal develocpment
goals

Career and development planning

Reviewing performance and
applying lessons learnt

. 2022 saw the introduction of the

annual career conversations, in
addition to Talking Performance, to
ensure robust career and development
conversations are taking place across
ITV. Line Manager support has been
provided through:

Anemall series with curated articles,
bite sized learning, podcasts, tools
and resources to equip managersin
having great career conversations

Coaching Circles launched to build
manager confidence in talking
about careers.

‘management

he ITV ays of worklng are embpdded
ur people’s processes
ient and setection 1o

tand performance

hey enable alt

employees tounderstand-our ways:

of working and what we expeet from -

colleagues, leaders and managers. at

ITV in ordér toba commercially -

- successful: Our itV Ways COV

Talke it brifliant




Attracting and retaining talentis critical

to delivering phase two of our More Than
TV strategy and our digital transformation.
To ensure we are able to hire and retain
the best people, we launched a Digital
Skills Programme in (14 2021 to address
shorter-term resourcing gaps as well as
build up digital capabilities we need for the
next 3-5 years, across technology, product
& data. In 2022 the work has focused onthe
following areas;

Recruiting new digital skills required

Building team and leadership capability
to support agile delivery of our key
transformation projects

Developing existing talent and retaining
skills we need for the future

Along with the on-geing focus on attracting
and developing creative talent, the delivery
of this programme of work is key to
attracting and retaining the talent we need
now and for the future. Qur approach to
attracting and retaining talent through pay,
and information on the Remuneration
Committee's consideration of workforce
remuneration and related policies, are set
outon pages 141 and 142. Qur successful
and popular Save As You Earn scheme
gives our workforce the opportunity to
engage with and celebrate ITV’s success,
and enceourages voluntary investmentin
ITV shares.

Building an inclusive culture
Driving an inclusive environment where
everyone can be their authentic self and
thrive is critical to the delivery of our
strategic priorities. We value the creativity
that diversity brings tc our business and
continue to provide support and
development for leaders and managers to
build inclusive teams through a series of
programmes which we expect them to
attend; inclusive hiring and inclusive leader;
as well as two specific programmes on Race
Fluency and Creating Disability Inclusion.

Qur colleaguesin Signpast are also
providing Deaf Awareness Training, which is
aprogramme cpentcallcolieaguesandis
designed to give those attending more
confidence werking and communicating
with a deaf member of staff orclient. The
training is delivered by a Deaf trainer and
offers a safe space for hearing participants
to ask questions and gain knowledge about
deafness and how it can benefit them and
their department.

We continue to work with colleagues who
participated in ITV Rise (our 12 month
culture change programme), to build race
confidence and support pecple of colour
move into a manager role with alumni
events to help them understand more
about their personal style as well as career
opportunities. 57% of participants still at
ITV have had a change in job title
(promotion measurement).

2

ITV Colleague Networks

The ITV Amplify programme was launched
to support senior people of colour, make
them a peer group, enhance their
leadership skills and build their profile both
internally and externally. 17 Amplifiers were
all matched with a management board or
Plc member as a sponsoras well as
becoming sponsors themselves to the 17
Kickstarters. More information on this can
be found on page 53.

More information on Diversity, Equality and
Inclusion aims and workforce initiatives to
support these can be found in our Diversity
and Inclusion Report on pages 51to 53.

In January 2022 we held an Accessibility
Summit for our Leaders and Managers to
look at how we could embed Accessibility
across the business. Alongside this the
Access Champions programme was
relaunched - this supports anyone within
the business who has a passion to drive
cultural change around accessibility at ITV.
We have a range of champions from right
across the company working to raise
awareness of accessibility within their
teams and helping to embed accessibility
into everything we do.

ITV Able Month launched in 2022,
showcasing ITV's Disability inclusion
progress, with a variety of events including;

ITV Able Away Day, attended by our
chairman and members of the
management board, featuring talks
from our D&l team and an Inclusive
Careers panelencouraging network
members and leaders to take action

As well as supporting the ITV News
Traineeships for Disabled journalists, ITV
News held a panel discussing inclusion
and future goals

race.
phas
Able.

Ay et

Qur People: A True Partnership

Deaf Awareness Week highlighted Deaf
culture through real-life stories and we
held twe Accessibility Summits, the
second on ITVX accessibility

In 2023, we'll keep discussing Disability and
encouraging everyone to get involved.

We have continued to position ITV as

an inclusive employer of choice by
strengthening and broadening our talent
attraction strategy. including:

New Employer Branding , aligned to our
digital skills programme of work

Refreshed ITVJobs.com and career

pages to bring cur culture to life and
provide a clearer and more engaging
proposition for potential candidates
locking to build their career at 1TV

Use of a talent mapping tool to enable
targeted campaigns & gather improved
insights of the candidate market

Bespoke campaigns & enhanced use of
job boards across Product, Data,
Technology as well as Finance & Legal

We have partnered with BLG Mind, a
charitable organisation who partners with
the NHS to support people with mental
health issues get into employment.

They promote our opportunities to their
communities and help us to attract more
under-represented groupsinte ITV

We invited 20 people from the Blind

in Business school tc learn more about
TV and the opportunities we offer, plus
how we support colleagues who declare
a disability
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Digital First: Driving change throughout
our business

We continue to partner with external
crganisations, who can supportusin
attracting a broader range of potential
candidates to ITV including: Creative
Access, Evenbreak and The Care
Leaver Covenant

ITV won Best Diversity, Equity and
Inclusion at the DatalQ Awards 2022. The
award honours the bestindividuats, teams
and developments in the data world and
recognises (TV's commitment to diversity
and inclusion, and reflects viewer diversity
on and off screen. This was as aresult of
the dataresourcing team re-examining
the recruitment process which has led to
female diversity reaching 529% and
People of Colour reaching 33% across all
levels as the team has quadrupled in size
in nine months

ITV has a continued commitment to
recruiting, retaining and developing
disabled people with the Department for
work and Pensions renewing our Disability
Confident Leader accreditation. Through
this we tcommit to giving full and fair
consideration to the employment of
people with a disabitity or health
condition, and guarantee an interview

to candidates with a disability who meets
the minimum requirement for a role.

We continue to work with specialist
providers who advise and support
colleagues and managers regarding
workplace adjustments as wellas 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 disability and that
they have equal career opportunities for
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Big ambitions: An ever-evolving
culturalimpact

growth and progression. For example, we
introduced Disability Access Passports
in 2021 and have embedded these
through the induction process forall
colleagues as well as through the
Creating Disability Inclusion training for
leaders and managers. The passports
were created to support disabled
colleagues discuss the adjustments and
personalisations they need with their line
managers. This tool is designed as a
conversation starter and can be used and
updated atany timein your journey at ITv.

We continue to be members of the
‘Valuable 500, the global business
collective made up of 500 CEOQ’'s and
their organisations innovating together
for disability inclusion. We are also
taking part in their Generaticn Valuable
leadership programme where one
disabled colleague from ITV will be part of
their global leadership programme

and will be mentored by our CEC.

Engagement

Colleague engagement is a key way of
monitoring and assessing our culture. A
key opportunity identified in the 2021
Engagement Survey was career and
develooment and we completed a pulse
surveyin 2022 to give us a deeper
understanding of what this means foriTv
colleagues and what’s most important to
themin terms of career and development
now. There was a participation rate of 69%
for ITV overall. 70% think that *ITVis a
great company for you to make a
contribution to your development”

and 56% think "There are good career
cpportunities for me at ITV", These two
scores are broadly in line with other
companies. We are now working with each
business area to deliver relevant actions.

Mental health, wellbeing and

duty of care

Supporting the mental and physical health
of colleagues remains a key priority,
particularly in light of the changing ways

of working. The move to a hybrid working
environment has been supported with the
use of specific online workshops and
curation of resources each focused on
building personal resilience, psychological
fitness and managing high performing
teams in a hybrid world. Additionalty, our
ITV Feel Good offering continues to provide
advice, support and tools for inspiring and
enabling colleagues to lock after their own
wellbeing and have a balanced and healthy
working lifestyle.

The Mental Health Advisory Group (MHAG)
has continued to meet regularly over the past
year. By providing support, guidance and
challenge it ensures that ITV's commitment
Lo the mental health and wellbeing of
colleagues, production staff and
freelancers, programme participants and
the viewing public remains industry-leading.

Chaired by Baroness Ruth Davidson the
MHAG includes experts from leading mental
health charities including Mind, YoungMinds,
SAMH, independent advisors, and
representatives from across ITV, ITV Studios
and STV.In 2022 the MHAG discussed awide
range of subjects, including; post-pandemic
working practices, the role of leaders in
managing change, best practice forensuring
comprehensive duty of care across allour
shows, ITV's role as a convenor of mental
health conversations, and mental health
trends and industry challenges for 2023.
Such conversations have informed our
social purpose campaigns, including the
award-winning Britain Get Talking, which so
far has resulted in over 100 million actions
being taken by the public to support better
mental health. The MHAG will continue to
meet throughout 2023 and is set to explore
anumber of importantissues, suchas
cost-of-living pressures and continue to
empower {TV to use our powerful platform to
make a difference in areas that really matter.

Additionally our Duty of Care Operating
Board ensures that ITV's duty of care
processes continue to evolve with a focus
onthe internaticnal ITV Studios labels
producing non-scripted programmes in
2022 Further information about the role
of the Board and the activity undertaken
in 2022 can befound on page 13.

Atlcolteagues‘ including freelancers. are abte
to raise concerns through our Speaking Up
framework {please see pages 117 and 133).

For further information on how the Board and
management engage with the workfarce,
please see pages 112to 113,




be comparable with simitarly ¢
.measures reportéd by otherc

Key adjustments for EBITA,
adjusted EBITA, adjusted EBITDA,

profit before tax and EPS

EBITA is calculated by adjusting operating
profit for operating exceptionalitems and
amortisation and impairment.

Adjusted EBITA is calculated by adding back
high-end producticn tax credits toc EBITA.
Further adjustments, which include the
gain/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
adjustments are detailed below.

Adjusted EBITDA, which is used to calculate
the Group's leverage, is calculated by adding
back depreciation to adjusted EBITA,

Production tax credits

The ability to access tax credits, which are
rebates based on production spend, is
fundamental to our ITV Studios business
across the world when assessing the
viability of investment decisions, especially
with regards to drama and comedy. ITV
reports tax credits generated in the US and
other countries (e.g. Italy, Canadaand
Spain) within cost of sales, whereas inthe
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 toreflect the way
the business is managed and measured on
aday-to-day basis, these are recognisedin
adjusted EBITA. Qur cash measures,
including profit to cash conversion and free
cash flow are alsc adjusted for the impact
of production tax credits.

included iri the fotiowing sectiory, . -

Exceptional items

Theseitems are excluded to reflect
performancein a consistent mannerandin
line with how the business is managed and
measured on aday-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 related to major
recrganisaticn and restructuring
programmes, material onerous contracts,
significant impairments, employee-related
tax provisions and other items such as
non-routine legal costs (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 detailis included in note 2.2 to the
financial infermation.
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Acquisition-related costs

We structure our acquisitions with earnouts
or put and call options, to allow part of the
cansideration to be based on the future
performance of the business as wellas to
lock in and incentivise creative talent.
Where consideration paid or contingent
consideration payable in the futureis
employment-linked, itis treated as an
expense (under accounting rules) and
therefore part of our statutory results,
However, we exclude all consideration of this
type from adjusted EBITA, adjusted profit
after tax and adjusted EPS 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 adviscry fees on completed deals or
significant deals that do not complete, are
also treated as an expense (under
accounting rules) and therefore ona
statutory basis form part of our statutory
results. In our view, these items also form
part of the capitaltransaction or are one-off
and materialin nature and are therefore
excluded from our adjusted measures.

Restructuring and reorganisation costs
Where there has been a material change in
the organisational structure of abusiness
area or amaterial initiative, these costs are
highlighted and are excluded from cur
adjusted measures. These costs arise from
significant initiatives to reduce the ongoing
cost base and improve efficiency in the
business to enabie 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 contractis considered onerous when the
unavoidable costs of the contract exceed
the revenues associated with it. In 2020
and 2021, we had exceptional charges for
material onerous transmission contract
provisions relating to committed costs

of transmission capacity on satellite
transponders that are no lenger used in
the M&E business. There are norevenues
associated with this capacity as there are
no channels on the relevant satellite
transponders. This provisicn remains in
2022, however there were no exceptional
charges in the period.
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Reconciliation between statutory and adjusted results

2022 2022 2022 2021 2021 2021
Statutory Adjustments Adjusted Statutory Adjustments Adjusted

Twelve rnonths to 31 December £m £m £m £m £m £m
EBITA* 668 a9 717 784 29 813
Exceptionalitems

(operating)? (65) 65 - (196) 136 -
Amortisation and

impairment? (84) 57 27) (69) 49 20)
Operating profit 519 171 690 518 274 793
Net financing costs?® {26) - (26) (50) 18 (31)
Share of profits on

JVs and associates -] - 8 12 - 12
(Loss)/Gain on sale of

non-current assets,

subsidiaries and

investments - - - 1) 1 -
Profit before tax 501 171 672 480 284 774
Tax® (66) (69) {135) (92) (61) (153)
Profit after tax 435 102 537 388 233 621
Non-controlling interests {7) - (7) [¢10)] - (10)
Earnings 428 102 530 378 233 611
Shares {miltion),

weighted average 4,010 - 4,010 4,005 - 4,005
EPS {p) 10.7p - 13.2p S.4p - 15.3p
Diluted EPS (p)*© 16.6p - 13.1p 9.3p - 15.1p

1. £49million (2021: £29 million) adjustment relates to production tax credits which we consider to be a contribution
to production costs and working capitalin nature rather than acorporate tax item. EBITA is not a statutery measure
butis presented on the Consolidated Income Statement as an additional performance measure and is therefore

reconciled to adjusted EBITA N the table above

2. Exceptionalitems of £65 million {2021: £156 million) largely relate to restructuring, transformation and property

costs of £52 million, Refer to the Finance Review.

3. £57 million {2021: £42 million) adjustment relates to amortisation and impairment of assets acquired through
business combinations and investments. Weinclude only amortisation on purchased intangibles, such as software,

within adjusted profit before tax.

4, £i9million adjustment in 2021 1s non-cashinterest cost, the adjustmentin 2022 is £nil. This provides amore

meaningful comparison of how the business is managed and funded on a day-to-day basis.

5. Taxadjustrments are the tax effects of the adjustments made to reconcile profit before tax and adjusted profit
betore tax. A full reconcitiationisincluded in the Finance Review.

6. Weighted average diluted number of sharesinthe period was 4,046 million (2021: 4,051 million),

Adjusted EBITDA {(used to calculate the Group's leverage) for the year is £770 million
(2021: £872 million), calculated by adding back depreciation of £53 million (2021: £59 millicn)
to adjusted EBITA (which is shown in the table above).



Amortisation and impairment
Amertisaticn 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.
Amcrtisaticn of software licences and
development is included within our adjusted
profit before tax as management consider
these assets to be core to supporting the
operations of the business.

Net financing costs

Net financing costs are adjusted to reflect
the underlying cash cost of 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 or losses on swaps
and foreign exchange, one-off fees and
premiums relating to the buyback of bonds,
exceptionalinterest 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 nct yet realised balances.

Other Alternative

Performance Measures
Totalrevenue

As avertically integrated producer
broadcaster and streamer, we logk at the
total revenue generated by the business
including internal revenue, whichis the sale
of ITV Studics programmes to M&E. ITV
Studios selling programmes to the M&E
business is animportant part of cur strategy
as a vertically integrated business and it
ensures we own all the rights to the content.

A reconciliation between external revenue
and total revenue is provided below.

2022 2021
Twelve months to 31 December £m £m
External revenue
{Statutory) 3,728 3,453
Internal supply 617 589
Totalrevenue
{Adjusted) 4,335 4,042

Net pension surplus/deficit

This is our defined benefit pensien scheme
surplus or deficit under 1AS 19 adjusted for
other pension assets, mainly gilts, which
are held by the Group as security for future
unfunded pension payments far four
Granada executives and over which the
unfunded pension scheme holds acharge.
See note 3.7 to the Financial Statements.

Profitto cash conversion

This is the measure of our effectiveness
at working capital management. Itis
calculated as our adjusted cash flow as

a proportion of adjusted EBITA, Adjusted
cash flow, which reflects the cash
deneration of ourunderlying business, is
calculated on our statutory cash generated
from operations and adjusted for
exceptional items, net of capexon
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 ¢ur 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
pension funding. A full reconciliation is
includedinthe Finance Review.

Covenant net debt, covenant liquidity and
covenant adjusted EBITDA

Covenant net debt is our leverage as
defined in our Revolving Credit Facility
(RCF) agreement. This calculationis
materially different to how net debtis
defined and is relevant in demonstrating
we have met the required RCF financial
covenants at our reporting date.

Covenant adjusted EBITDA (Earnings
befecre Interest, Tax, Depreciation and
Amortisation) is used to calculate our
covenant compliance and our leverage,
and is defined in our RCF agreement.
The calcutation of covenant adjusted
EBITDA, covenant net debt and covenant
liquidity are detailed in the tables below:

31 3
December December
2022 2021
£m £m
Operating profit 519 519
Exceptional items 65 196
Ameortisation and
impairment a4 69
EBITA 668 784
Depreciation 53 59
Right of use assets
depreciation {25} (25)
Interest charged on
lease liabilities @) {3)
Covenant adjusted
EBITDA 692 815
E 3 31
December December
2022 2021
£m £m
Net debt (including !
IFRS 16 lease
liabilities) (623) (414)
Impact of IFRS 16 ;
lease liabilities 132 92
Long-term trade E
payables {17) as)
Other pension asset m a7 62
Covenant netdebt ﬂ (461) (278)
Covenant netdebtto E
adjusted EBITDA” 0.7x 0.3x
R
Cash and cash E
equivalents 348 736
Undrawn RCF B aso 630
Undrawn CDS facility 58 300 148
Covenant liquidity™ g 1,098 1514

* Covenant adjusted EBITDA is defined per the facility
agreement. The Finahce Review Includes further
detail on our covenant ratios.

Covenant iquidity is defined as cash and cash
equivalents (including restricted cash) plus undrawn
committed facilities.

*

*
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Chris Kennedy Exceptional items
Group CFO and CQO
2022 2021
Twelve months te 31 December £m £m
Acquisition-related expenses (a) {109
Restructuring and reorganisation costs {28) [€5))
Property costs (249) 8
Costs relating to the passing of Her Majesty
Queen Elizabeth Ii {16) -
Sports rights impairment reversal /{impairment) 5 €]
Pension-related costs (4) {21)
Transponder onerous contract - (16)
Employee-related tax provision {10) (22)
Insured trade receivable 23 -
Other costs (7 (11)
Operating exceptionalitems {65) {196)
Exceptional finance costs - (10)
Total exceptionalitems (65) (208)

Total exceptional items in the period were £65 million (2021:
£206 million). Acquisition-related expenses of £4 million are
predominantly integration costs and professional fees, mainly
financial due diligence and legal costs incurred on current
period acquisitions, Also included are performance based,
empioyment-linked consideration to former owners, with the
finat determination of the second earnout on the Talpa acquisition
accounting for the majority of the amount charged in 2021.

Restructuring and reorganisation costs of £28 million relate to
one-off restructuring projects stemming from the Group-wide
commitment to reduce the overhead cost base and reorganisation
costs to deliver the strategy. In 2022 these costs largely relate to
business transformation projects.

£24 million of property costs relate to the London office move
to Broadcast Centre and the impairment of assets following the
decision to reduce our property footprintin the US,

@ ITVple AnnualReportand Accounts 2022



Following the passing of Her Majesty Queen Elizabeth Ilin
September 2022, the M&E business incurred significant additionat
costs related to news coverage over and above normal day-to-day
costs. The business has also written off the remaining Spitting
Image episodes featuring the Queen, as they could not be
effectively edited and so Tt is highly unlikely they will ever be
screened Intotal the business hasincurred £16 million of costs
inrelation to this which is considered exceptional.

The impact of the COVID-19 pandemic on the planned sporting
schedule and the consequential impact on (TAR), along with
changing forecasts of audience mix and revenues for certain
sporting events, resulted in the recognition of a £23 million
provision forimpairment of specific sports rights in 2020. Itis
not possible to split this impairment between that caused by
the pandemic and underlying market movements. in 2022 the
remaining sports events that this provision retated to were
cancelled by the relevant governing body and a refund is expected
to be received. The remaining £5 million provision is no longer
required and has therefore been released.

Pension-related costs in 2022 relate to a one-off pension
insurance risk premium payable on the completion of the buyout
of Section C of the ITV Pension Scheme. The exceptional costsin
2021 representanincrease in the Box Clever provision. There has
been no change to the provision in 2022 and the total exceptional
provision held is £52 million. Further detail isincluded in note 3.7
to the Financial Statements.

Employee-related tax provisions of £10 million reflects an increase
in the provision for potential employment taxes due to HMRC in
relation to the employment status of individuals contracted by the
Group for periods prior to 2022, Further detailis included in note
2.2to the Financial Statements.

In 2017, the Group recorded a bad debt provision of US$41 miltion
related to trade receivables for The Voice of China. As the Directors
anticipated recovering the amount either from the counterparty or
from trade credit insurance, US$37 million was treated as an
exceptional cost and the insurance excess of US$4 million treated
as an operating cost. All balances were held in US dollars.

US$34 million of cash received in 2018 and 2019 on behalf of

the debtor was placed under review and the bad debt provision
remained In place. This review is now complete and the cash
received accepted, and has reduced the bad debt provision. As
such, the corresponding bad debt provision has been released with
US$31 million treated as an exceptional credit and US$3 million
treated as an operating credit, consistent with the treatment of the
original expense. This results in a £23 millicn credit tc excepticnal
items in 2022.

Other costs include legal costs in respect of legal matters which
are considered to be outside the normal course of business,
including Box Clever, The Voice of Holland and the UK Competition
and Markets Authority (CMA) investigation.

Exceptional finance casts of £10 millicnin 2021 was principally
interest accrued on exceptional acquisition-related expenses.

Net financing costs

2022 2021
Twelve months to 31 December £m £m
Financing costs directly attributable to

loans and bonds {26) (28)
Cash-related net financing costs 1 {8)
Amortisation on bonds and gilts (1) (1)
Adjusted financing costs (26) (31)
Exceptional interest - (10)

Other net financial losses and unrealised
foreign exchange - [€)]

Statutory net financing costs (26} (50)

Adjusted financing costs were down £5 miltion year-on-year at
£26 million {2021: £31 million) reflecting lower levels of gross debt
in the year. Net financing costs were £26 million, which was down
£24 million year-on-year (2021: £50 million), largely due to interest
payable on exceptional earnout costs relating to acauisition-related
expensesin the prioryear

JVs and associates

Qur share of profits from JVs and associates in the period was
£8 million (2021: £12 million). This was our share of the net profit
arising from our investments, such as BritBox international,
Bedrock Entertainment and Blumhouse Television. This reflects
the investment we are making in BritBox Internatienal, in content
and marketing, as we drive international subscriptions.

Profit before tax

Statutory profit before tax increased year-on-year to £5C1 millicn
(2021: £480 million). Production tax credits increased to

£49 million (2021: £29 million). Adjusted profit before tax was
down 13% to £672 million (2021: £774 million).

Profit before tax (PBT)

2022 2021
Twelve months to 31 Decermber £m £m
Statutory profit before tax 501 480
Production tax credits 49 29
Exceptional items (excluding exceptional
finance costs) 85 196
Loss/(Gain) on sale of non-current assets - 1
Amortisation and impairment” 57 49
Adjustments to net financing costs - 19
Adjusted profit before tax 672 774

* Inrespect of assets arising from business combinations and investments.

Tax

Tax charge

The total adjusted tax charge for the period was £135 million
(2021: £153 million), corresponding te an effective tax ratecn
adjusted PBT of 20.1% (2021:19.9%), which is higher than the
standard UK corporation tax rate of 19% (2021: 19%). We expect
the adjusted effective tax rate to be around 23.5% in 2023, and
then move to around 25% over the medium term as a result of
the increase in the UK statutory rate to 25% from April 2023.

On a statutory basis, the tax charge is £66 million (2021: £92 mitlion)
and corresponds to an effective tax rate of 13.2% (2021: 19.2%).
This rate in 2022 is lower than the previous year due to the non-tax
deductible exceptional Talpaearnout costin 2021 impacting the
rate and is lower than the statutory rate primarily due to the
production tax credits received in 2022. 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
PET, as detailed in the table below.

2022 2021

2022 Effective 2021  Effective

Twelve monthsto 31 Becember Em taxrate £m tax rate

Statutory tax charge 66 13.2% 92 19.2%

Production tax credits 49 100% 29 100%

Charge for exceptional items 8  12.3% 18 8.2%
Charge in respect of

amortisation and

impairment* 12 21.1% 12 24.5%
Charge in respect of
adjustments tonet

financing costs - - 4 21.1%

Adjusted tax charge** 135  20.1% 153 19.9%

* Inrespect of intangible assets arising from business combinations and investments.
Also reflects the cash tax benefit of tax deductions for US goodwill.
** Asapercentage of adjusted profit before tax.
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Cash tax

Cash tax paid in the period was £55 million (2021: £119 millior)
and is net of £31 million of production tax credits received

(2021: £13 million). The majority of the cash tax payments were
made in the UK. The temporary differences recognised through
deferred tax include a £27 million movement as aresult of the
restructure of the pension scheme and a £19 million movement on
US tax losses being utilised in the year® The cash tax paid is lower
compared to the previcus year due to the current tax clawback of
£33 million from the restructuring of the defined benefit pension
scheme. A reconciliation between the tax charge for the year and
the cash tax paid in the year is shown below.

2022 2021
Twelve months to 31 December £m £m
Tax charge (statutory) (66) (22)
Temporary differences recognised through
deferred tax’ 44 (12}
Prior year adjustments to current tax (9) 7
Current tax, current year (31) (97)

Phasing of tax payments (includingin respect of
pension contribution benefits) (6) (6)

Production tax credits - timing of receipt {18) 16)

Cash tax paid (statutory) (55) (119)

*  Further detailis included within note 2.3 to the Financial Statements

Tax strategy

ITV is aresponsible business, and we take a responsible attitude
to tax, recognising that it affects all of cur stakehclders. To allow
those stakeholders to understand our approach to tax, we have
published our Global Tax Strategy, which is available on our
corporate website,

E www.itvplc.com/investors/governance/policies
We have four key strategic tax objectives:

1. Engage with tax authorities in an open and transparent way to
minirmise 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 considering
how to structure tax sensitive transacticns

4. Manage ITV's tax risk by operating effective tax governance
and understanding our tax controt framework with aview to
continuously adjusting our approach to be compliant with our
tax cbligations

Qur tax strategy is aligned with that of the business and its
commercial activities and establishes a clear Group-wide
appreach based on openness and transparency in alt aspects

of tax reporting and compliance, wherever the Company and its
subsidiaries operate. The strategy confirms that ITV does not
engage in or condone tax evasion or the facilitation of tax evasion
in any form and that we have in place reasonable procedures to
prevent the facilitation of tax evasion. within our overall
governahce 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 2022, and as published on the ITV plc website, is
compliant with the UK tax strategy publication requirement set
cutin Part 2 Schedule 19 of the Finance Act 2016.

EPS - adjusted and statutory

QOverall, adjusted profit after tax was down 14% to £537 million
(2021: £621 million). Non-controlling interest was a share of profit
of £7 million (2021: £10 million) which is the net result from the
non-1TV cwned share in entities, such as Tomorrow Studics,
Cattleya, Tetra Media and BritBox UK.
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Adjusted basic EPS was down 14% to 13.2p in the year (2021:15.3p).
The weighted average number of shares increased to 4,010 million
(2021: 4,005 million). Diluted adjusted EPS was 13.1p (2021: 15.1p)
reflecting a weighted average diluted number of shares of

4,046 million (2021: 4,051 million).

Statutory EPS increased by 14% t0 10.7p (2021: 9.4p} due to higher
operating exceptional costs in 2021,

A full reconciliation between statutory and adjusted EPSis
included within the Alternative Performance Measures section.

Dividend pershare

Reflecting ITV's strong operational and financial performance in the
year, and in line with previous guidance, the Board intends to
propose afinal dividend of 3.3p, giving a full year dividend of 5.0p per
share (2021: 2.3p). The Beoard intends to pay a full year ordinary
dividend of atleast 5.0p for 2023 which it expects to grow over time
whilst balancing further investment to support our strategy and our
commitment to 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 2022 final dividend will
be paid on 25 May 2023.

Acquisitions

Since 2012, we have acquired a number of content businessesin 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 our network relationships and distribution capability, this
has helped to renew and strengthen our creative talent and buitd
our reputation as a leading global creator, producer and distributor,

On1Jduly 20221TV ple completed the acquisition of a majority
shareholding of 79.5% in Plimsoll Productions (through its holding
company Escapade Bidco Limited), the largest independent
producer of natural history programmes in the world and a growing
premium factual producer, for a cash consideration of approximately
£103.5 millien (£20.5 millien consideration for shares, and

£83 million repayment of debt). Put and call options are in place over
the remaining shareholding. This acquisition is a further milestone
in ITV's strategy of expanding its international content business. It
further diversifies ITV Studios preduction base and witl enable ITV
to take advantage of the strong demand for content across the
ever-popular natural history and factual genres. Plimsoll
Productions has a strong network with all of the global streamers
and this acquisition wilt strengthen and deepen ITV Studios
relationships with the streamers.

On 31 October 2022, 1TV plc completed the acquisition of Lingo
Pictures Pty Limited, a multi-award winning Australian production
company. Lingo Pictures is the Group's first Australian scripted label.

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.




Acquisitions - between 2012 and 2022 (undiscounted)

Additional
nitial consideration Expectedfuture  Totalexpected Expected
consigeration paid payments’ consideration™ payment
Company Geography Genre £m £m £m £m period "
Totalfor 2012-2022 Various Content & BroadcastTV 1,067 502 89 1,658 2019-2028

* Undiscounted and adjusted for foreign exchange. All future payments are performance related.
** Undiscounted and adjusted for foreign exchange, including the initiat cash consideration and excluding working capital adjustments. Total maximum consideration which was

potentially payable at the time of acquisition was £2.6 billion.
=+ £10 million 1s expected to be paidin 2023,

The majority of earnouts or put and call options are dependent on
the seller remaining within the business. Where future payments
are directly related to the seller remaining with the business, these
payments are treated as employment costs and, therefore, are
part of our statutory results. However, we exclude these payments
from adjusted profits and adjusted EPS as an excepticnal item, as
in our view, for the reasons set out above, these itemns are part of
the capital consideration reflecting how we structure our
transactions and do not form part of the core operations.

The table above sets out the initiat consideration payable on our
acquisitions, additional consideration subsequently paid, our
expected future payments based on our current view of
performance and the total expected consideration payable, whichis
only payable if exceptional compound earnings growth is delivered.

Acguisition-related liabilities or performance-based
employment-linked earnouts are amounts estimated to be
payable to previous owners, The estimated future payments of
£89 million are sensitive to forecast profits as they are based ona
multiple of earnings. The range of reasonably possible outcomes
for the liability is between £74 million and £177 million. The
estimated future payments, treated as employment costs, are
accrued over the period the sellers are required to remain with the
business, and those notlinked 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 expectaticns, we adjust our
view of potential future commitments. Expected future payments
of £89 million have increased by £10 million since 31 December
2021. This is the net of an increase in future payments associated
with the Plimsoll and Lingo acquisitions in 2022 and the payment
made on the acquisition of an additional 19% in Cattleya Srl.

As at 31 December 2022, £47 million of expected future payments
had been recorded on the balance sheet, with the balance of
£42 million to be accrued over the period in which the sellers are

Cash generated from operations is reconciled to the adjusted cash
flow as follows:

2022 2021

Twelve months to 31 December £m £m
Cash generated from operations 537 407
Cash outflow from exceptional items 53 307
Cash generated from operations excluding

exceptionalitems 590 714
Adjustment for production tax credits 31 13
Adjustment for The Voice of China cash received 23 -
Acquisition of property, plant and equipment

andintangible assets (78) (45)
Lease liability payments {including lease

interest) {26) (29)
Adjusted cash flow 540 853

Cne of ITV's strengths is its cash generation reflecting our angoing
tight management of working capital balances. We manage risk
when making all investment decisions, particularly in scripted
content and ITVX, through having a disciplined approach to cash
and costs. Remaining focused on cash and costs means wearein a
good position to continue to invest across the business in line with
our strategic priorities, an important focus of which geing forwarg
includes a further step up in our content investment for ITVX.

In the year, we generated £540 million of operaticnal cash

(2021: £653 millicn) from £717 millicn of adjusted EBITA

{(2021: £813 million), resulting in a profit to cash ratio of 75%

{2021: 80%). While we continue to manage our working capital
tightly, profit to cash conversion was lower in 2022. Thisisas a
result of our growing Studios business and the timing of deliveries.
In addition, it reflects the increased commissions for ITVX where
we have taken delivery of programmes but not yet made them
available on the platform. This was partly offset by cur strong TAR
revenues in 2022 and tight working capital management.

required to remain with the business. Free cash flow
2022 2021
Cash generation Twelve months to 31 December £m £m
Profit to cash conversion Adjusted cash fiow 540 653
pvey pr Net interest paid (excluding lease interest) (3N (40)
Twelve months to 31 December £m £m Adjusted cash tax* {86) (132)
Adjusted EBITA 717 813  Pension funding (137) (74)
Working capital movement (150) (141) Freecash flow 280 407
Adjustment for The Voice of China cash : )
received* 23 - * Adjusterljcash taxofEBG milliorj |lstota[t.:ash ta.x paidofE:'?s millign plus receipt of
production tax credits of £31 million. which are inciuded within adjusted cash flow
Adjustment for production tax credits (18) {(16) from operations, as these production tax credits relate directly to the production of
Depreciation 53 59 programmes.
Share-based compensation 19 12 Qurfree cash flow after payments for interest, cash tax and
Acquisition of property, plant and equipment pension funding was £280 mitlion {2021: £407 million}).
and intangible assets** (78) (45)
Lease liability payments {including lease
interest) {26) (29)
Adjusted cash flow 540 653
Profit ta cash ratio 75% 80%

* Cashreceivedin 2018 and 2019 for The Voice of Chinawas placed under review and
treated as an exceptional cash receipt and excluded from the profit to cash
conversion calculation. In 2022 the review completed and the cash was released.
This adjustment shows the conversion of exceptional cash to operation cash.
Except where disclesed, management views the acquisition of property, plant and
equipment and intangibles as business as usual capex, necessary to the ongoing
investment inthe busmess.

"

*
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Funding and liquidity

Debt structure and liquidity

The Group’s financing policy is to manage its liquidity and funding
risk to maintain an investrment grade credit rating for the medium
to long term. ITV uses debt instruments with a range of maturities
and has access to appropriate short-term borrowing facilities and
a policy to maintain a minimum of £250 million of cash and
undrawn committed facilities available at alltimes. Asat 31
December 2022, we had two committed facilities in place to
maintain our financial flexibility - a £500 million Revolving Credit
Facility (RCF) and a £300 million tilateral financing facility. The
RCF was originally due to mature in January 2027 with the
opportunity to renew for one or two years from the expiry date. A
one year extension was negotiated that came into effect in
January 2023, and therefore maturity is currently extended to
2028 but a further extension opportunity may allow for funding
until 2029. The financial covenants in the new RCF remain
unchanged {refer to APMs for further detail), requiring us to
maintain a covenant net debt to adjusted EBITDA ratic 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 will be assessed on an
annual basis and verified through independent assurance.

As at 31 December 2022, 1TV's financial position was well within
its covenants.

The bilateral financing facitity is free of financial covenants and
matures on 30 June 2026.

These two committed facilities provides us with sufficient liquidity to
meet the requirements of the business in the short to medium term
under a variety of scenarios, including a severe but plausible downside
scenario. At 31 December 2022, £50 million of the £500 million RCF
was drawn and the £30¢ million bilateral facility was fully available,
which with cash and cash equivalents of £348 million provided total
liquidity of £1,098 million (31 December 2021: £1,514 millicn).

After acquisitions and acquisition-related costs, pension and
tax payments, 2022 net debt was £623 million {31 December 2021:
£414 million).

Net debt

2022 2021
At 31 December Em £m
Gross cash” 348 736
Gross debt (including IFRS 16 lease liabilities) (971) (1,150)
Netdebt (623) {414)

*  Grosscashin 2021 includes £50 million of restricted cash in relation to the LTVC
Pension Funding Partnership. This was nil at 31 December 2022 as the restriction has
now been removed and the cash replaced with a surety bond.

Reported Net Debt Tracker

(133) B

(a14)

280 ¥ .
(z01) R
(53) O
(40)
(61) (623)
Dec?1 Adjusted Acquisition Dividends  Qutflow Net Qther Dec22
Net Debt Free of paid from lease Net Debt
Cashflow Su iaries, ional movemnent
Investments items
andNCH

* Otherincludes £23 million in relation to The Voice of China cash which hasbeen
reteased in the year following review. £19 million in relation to debt acquired with
PUmsoll Productions and Lingo Pictures and £19 million in relation to the revaluation
of bonds.
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Financing - gross debt

We are financed using debt instruments and facilities with arange
of maturities. Borrowings at 31 December 2022 were repayable as
follows:

Amount repayable as at 31 December 2022 £m Maturity
£500 miliion Revolving Credit Facility” 50  Jan 2023
€600 million Eurobond™ 539 Sep 2026
€259 million Eurcbond™ 230 Dec 2023
Other loans 20 Various

.

Total debt repayable on maturity 839 -

* Whilst the debt maturesin Jan 2023, the facility matures in Jan 2028.

**  Includes £8 million currency component of swaps held against euro denominated
bond.

% |ncludes £1 million currency component of forwards and swaps held against euro
denominated bond.

**x*x+ Excludes £132 million of IFRS 1€ Lease Liabilities.

Theintentionis to re-finance the Eurobond maturing in December
2023, rather than repay frem our cash resources. We are currently
exploring medium to long-term refinancing options and have full
availability under the £500 million RCF and €300 miltion CDS
facilities should we need to utilise these.

Capital allocation and teverage

Our objective is to run an efficient balance sheet and manage our
financial metrics appropriately, consistent with our commitment to
investment grade metrics over the medium term. At

31 December 2022 our leverage, or net debt to adjusted EBITDA
was 0.8x (31 December 2021: 0.5x). Qur priorities remain as follows:
to invest organically in our key assets and value drivers in line with
our strategic priorities; maintain an investment-grade balance
sheet; sustain aregular ordinary dividend that can grow cver the
medium term; continue to consider value creating inorganic
investment against strict financial and strategic criteria, and any
surplus capital will be returned to shareholders.

Creditratings

We continue to be rated investment grade by two ratings agencies.
Our current ratings are BBB- (stable outlock) by Standard and
Poor's and Baa3 (stable outlook) by Moody's Investor Services.
The factors that are taken into account in assessing our credit
rating include our degree of operational gearing and exposure to
the economic cycle, as well as business and geographical diversity.

Foreign exchange

As ITV continues to grow internaticnally, we are increasingly
exposed to foreign exchange on our overseas operations. We do not
hedge our exposure to revenues and profits generated overseas, as
this is seenas an inherent risk. We may elect to hedge our overseas
net assets, where material.

ITV is alsc exposed to foreign exchange risk on transactions we
undertake inaforeign currency. Our policy is to hedge a portion of
any known or forecast transaction where there is anunderlying cash
exposure for the full tenor of that exposure, to a maximum of five
years forward, where the portion hedged depends on the level of

certainty we have on the final size of the transaction.

Finally, ITV is exposed to foreign exchange risk on the retranslation
of foreign currency loans and depesits. Our policy is to keep these
balances to a minimum and hedge such exposures where thereis
an expectation that any changes in the value of these items will
result in arealised cash movement over the short to medium term.
The foreign exchange and interest rate hedging strategy is setout
inour Treasury policies which are approved by the ITV ple Board.

Production work in progress, contract assets and
liabilities

In 2022, production work in progress increased by £133 miilion,
contract assets decreased by £4 million and contract liabilities
increased by £13 million compared to 31 December 2021, These
increases were predominantly driven by ITV Studios, where
production work in progress rose by £133 million reflecting higher
production volumes during the year.




Programme rights and other inventory

Programme rights and other inventory has increased by £64 million
to £377 millien (£2021: £313 million) as a result of the launch of ITWX.
Inventory levels have increased due to the wider variety of
programmes available on ITvX and a change in accounting policy
to atlocate programme rights to both linear and streaming based
on expected patterns of viewing. The change in accounting policy
did not have a material impact on 2021 figures and therefore do not
require restatement. See note 3.1 to the Financial Statements for
further detail.

Pensions

The net pensicn surplus for the defined benefit schemes at

31 December 2022 was £192 million (31 December 2021: £8 million
deficit). The surplus in the year was principally due to the Scheme's
liabilities reducing in the year from higher bond vields and deficit
funding contributions which were partly offset by anincrease in
inflation assumptions.

The net pension assets include £47 million of gilts, which are held by
the Group as security for future unfunded pensicn payments to four
former Granada executives, the tiabilities of which are included in
our pension obligations. A full reconciliation is included within ncte
3.7 to the Financial Statements.

Actuarial valuation

The 31 December 2019 actuarial vatuation of the main section of
the ITV Pensicn Scheme was agreed during the year. The deficit as
at 31 December 2019 amounted to £252 million, down from

£489 millicn at 1 January 2017. The Group has revised the existing
deficit reduction contribution plan in order to eliminate the deficit
of £252 million.

Deficit funding contributions

The deficit funding contributions are driven by the actuarial deficit
valuation, and not the accounting (IAS 19) valuation. The Group’s
deficit funding contributions in 2022 were £137 million, with

£40 miltion following the agreement of the triennial valuation of the
main section of the Scheme, £83 million relating te the extension of
the SDN pension funding partnership (see below) and £11 million
and £3 million annual payments under the existing SDN and London
Television Centre pension funding partnerships respectively.
Further details are included within note 3.7 to the Financial
Statements. Deficit contributions for 2023 to 2025 consist of
contributions agreed with the Trustees following the triennial
valuation (£43 million, £48 million and £28 million respectively)
and the annual payments under the SON PFP and London
Television Centre PFP (£16 million and £3 million respectively).
Therefore total deficit contributions for 2023 to 2025 will be

£62 millien, £67 million and £47 million.

SDN pension funding partnership

In 2010, ITV established a Pension Funding Partnership (PFP) with
the Trustees backed by SDN, which was subsequently extended in
2011. The PFP addressed £200 million of the funding deficitin
Section A of the defined benefit pension scheme and under the
original agreement, a payment of up to £200 million was due in 2022.
The existing PFP agreement has been amended and extended

to 2031. As aresult of this agreement, an upfront payment of

£80 million was pald to the pension scheme in the period and an
additional deficit contribution of £3 million was paid for the period
between the end of the original agreement and the date the
extension agreement was signed. In 2022, ITV has made a total
payment under the SDN PFP arrangement of £94 million as there
was a payment of £11 million in respect of the finalincome
payment under the original arrangement. The Group is committed
to up to nine annual payments of £16 million from 2023. The
partnership’sinterestin SDN provides collateral for these
payments. The Group retains day-to-day operational control of
SDN and SDN's revenues, profits and cash flows continue to be
consolidated in the Group's accounts. On completion of the final
payment in 2031, the Scheme's partnership interest will have been
repaid in full and it will have no right to any further payments.

Planning assumptions for full year 2023

Profit and Loss impact

- Totalcontent costs are expected to be around £1.3 billion, rather
than £1.35 billion as previously guided, largely due to a reduction
in 2023 content amcrtisation to reflect the windowing of content
between linear and streaming
Permanent overhead cost savings are expected to be around
£15 million in 2023, This is part of the £50 million of permanent
cost savings to be delivered by 2026, as previously guided
Adjusted financing costs are expected to be around £30 million
The adjusted effective tax rate is expected to be around 23.5% in
2023, and then move to around 25% over the mediurm term due
to the increase in the UK statutory tax rate to 25% in April 2023
Exceptionalitems are expected to be around £40 million, mainly
due to costs associated with our digital transformation and
London property move

Cashimpact
Totalcapex is expected to be around £75 million as we further
investin our digital capabilities
The cash cost of exceptional items 1s expected to be around
£35 million, largely relating to costs associated with our gdigital
transformation and Londeon property move
Profit to cash conversion is expected tc be around 70% and 75%,
reflecting increases in working capital as we continue to grow
ITV Studios and invest in ITVX
Total pension deficit funding contribution for 2023 is £62 million,
rmade up of £43 million relating to the main section of the
Scheme, £16 million relating to the SDN PFP arrangement and
£3 million relating to the LTVC PFP
The Board has proposed a final dividend of 3.3p, giving a 2022
full year dividend of 5.0p per share. The final dividend will be paid
in May 2023. Going forward, the Board intends to pay a full year
ordinary dividend of at least 5.0p which it expects to grow cver time

CMA investigation

As reported in ourinterim financial statements, on 12 July 2022,
the UK Competition and Markets Authority (CMA) opened an
investigation into certain conduct of ITV and other named companies
in the sector relating to the production and broadcasting of sports
content in the United Kingdom. The investigationis at an early stage
and itis not currently possible to reliably quantify any liability that
might result from the investigation. ITV Is committed to complying
with competition law and is cooperating with the CMA's enquiries.

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 was made in 2021 1o cover the
committed costs relating to the series in production, impairment of
the carrying value of work in progress and other costs. An external
investigation of the allegations is currently ongoing.

while unquantifiable at present, there may be further financial
impact on the Group.

Foreign exchange sensitivity

The following table highlights ITV Studics sensitivity, on a full year
basis {(using internal forecasts), to translation resulting from a 10%
appreciation/depreciation in sterling against the US dollar and euro,
assuming all other variables are held constant. An appreciationin
sterling has a negative effect on revenue and adjusted EBITA; a
depreciation has & positive effect.

Adjusted

Revenue EBITA

Currency £m £m

Us dollar +57-70 +6-7

Euro +42-51 +8-9
Chris Kennedy

Group Chief Finance Officer & Chief Operating Officer

ITV ple Annual Reportand Accounts 2022 @

AANNILNOS MATATL IDONVNIA LYOdIY JDILVULS g



(DTLINOILIIAS OL LNJWLIKINOD ¥NC LUOdIU O1931VHLS §

Our Commitment to Section172(1)

The Directors consider that they have
acted, in good faith, in a way that is most
likely to promote the success of the
Company for the benefit of its members
and stakeholders as awhole, having regard
(among other matters) to the matters set
outin 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 financial and long-term

impact of key actions throughout its
decision-making process. The Board also
undertakes a formal assessment onan
annual basis of whether the key
stakeholders identified remain appropriate.

Examples of some of the key strategic
issues considered and decisions made by
the Board during the year and an exptanation
of howthe Board has had regard to the
matters in section 172(1) (a-f) in reaching
decisions are set out in the table below.

Fostering busingss

See pages 105 to 111 to read more
on Stakeholder Engagement

B See pages 112 to 113 to read more
on Warkforce Engagement

Bl| See pages 4410 53 to read more
on Sccial Purpese

See pages 54 to 56 to read more
on Qur People

See pages 6 and 7 toread the
Chairman’s Statement

Impact on community  -Maintaining

Long-term impact interests of i Acting f;iirly between
colleagues relationships nd environment reputition for high membars . *
o standards of business e
conduet™

The launch of ITY’s new integrated ad-funded or subscription streaming platform ITVX

Directors’ consideration of key factors set outin section 172(1)

Qutcomes of Board decision-making and other key strategic decisions

Long-term impact: The Board believes that supercharging ITV's
streaming strategy to grow digital viewing and revenues ensure
that ITV's offering to viewers better reflects and serves shifting
viewing habits in the longer term and accelerates delivery of ITV's
strategic pricrities and long-term value. Digital viewing cantinues
to grow at the expense of live linear viewing. In order to adapt to
these changes, we evolved our M&E strategy to be streaming led.
In 2022, we launched ITVX, our new ad-funded streaming
platform. To reach its conclusion, the Board considered in detail
the impact on viewing, overall proposition across linear and
streaming, and revenues, taking inta account both ad-funded and
subscription streaming tiers.

- The Board identified the importance of transforming our M&E strategy to be
ad-funded streaming led, to reach our 5-year plan targets (in particular digital
revenues) and the need for an evolution of our content strategy to significantly
grow engagement withITV's streaming service

- Following careful analysis and modelling, the Board concluded that the launch of

the ITVX platform would be in the long-term interests of the Company (and

therefore all stakeholders, including shareholders)

ITVX has been launched at a time when there is a particularly strang demand faor

free and new content

- ITV Customer Segmentation identified a large segment of viewers that primarily
watch VOD (vs. live) and are ‘light viewers' of ITV. The launch of ITVX provides an
opportunity to deepen engagement with this commercially attractive group of
viewers who are more easily attainable given their pre-existing relationship with 1TV

- Anad-funded streaming model complements our core Broadcast advertising
offering

- Anintegrated ad-funded streaming or subscription streaming model provides ITV
with greater flexibility to address the varied and constantly evolving needs and
expectations of viewers

« ITV continues to investin product, content, distribution, data, tech and anaiytics
to supercharge its streaming proposition and remain in line with its competitors

@ ITVple Annual Reportand Accounts 2022




Thelaunch of ITV's new integrated Ad-funded or subscription streaming platform ITVX continued

Shareholders: The Board remains mindful of shareholders’
concerns regarding the level of investment in the streaming
girategy, and the impact on ITV's financial performance. The Board
believes that the acceleration of ITV's existing digital strategyisa
critical component of the supercharged streaming strategy. The
Board continues to give shareholders the opportunity to further
understand the Studios and M&E business, and the impact the
streaming strategy will have on their investments.

- 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-term financial benefits of ITV's streaming
strategy werein the bestinterests of shareholders

- Sharehoigers’ potential concerns around the scale of investment for ITVX were

considered and discussed by the Board and the required level of investment

challenged. The Board is confident that our strategy is the right long-term plan
for ITV and our robust financial position enables us to invest in our digital
acceleration and deliver returns to shareholders

The Board discussed that the significantinvestment in ITVX was likely to negatively

impact the share price. The Board therefore recognised the importance of clearly

communicating that the strategy was theright one given the industry backdrop and

ITV's competitive strengths and assets and how the ITVX strategy would create

value over the medium term

In March 2022, an investor seminar on the M&E business and the launch of ITVX

provided detailed insight into ITV's streaming ambiticns

Regular meetings have taken place with investors to facilitate their understanding

of the streaming investment and to help them understand the long-term benefit

toITVX

Regulators and legislators: Animportant consideration for ITV's
future strategic direction is ITV's statusas a PSB. ITV centinues to
engage with Ofcom and the government to seek reform of the
PSB framework in which it operates. The Board was briefed on the
implications for ITV and the accelerated streaming strategy in
light of a range of scenarios arising from the PSB review and the
davernment’s Media White Paper.

Cngoing appraisal of ITV's commercial and strategic interests in remaining a PSB
inthe context of the deadiine to apply for renewal of ITV's PS8 licences in 2023
The Board continues to be updated on progress as the government follows up en
its Media White Paper. The Chairman, Chief Executive and Group Director of
Strategy and Policy met with the Gfcom Chair and Chief Executive on a wide range
of policy and regulatory issues and the Chief Executive also regularly meets with
Department for Digital, Culture, Media & Sport {DCMS) ministers and officials and
the Chief Executive of Ofcom on matters,including the future of PSB, and other key
issues of concern to the TV industry, including the proposed new Media Bill
Successful completion of the renewal of DTT Multiplex licence and publication of
the Media White Paper

Colleagues: The Beard monitored the impact of the launch of ITVX
on colleagues, notably the new teams and additional capabilities
needed to deliver the service, through an assessment of the
business's current bench strength, capabilities and skills with
particular focus on the Technelegy and Product teams. There was
also aneed to continue to transform internal systems, processes
and behaviours to suppert an increasingly streaming-focused
business. It was recognised that ITV's culture is key in having the
right mindset and ways of working to achieve this strategy at pace.
The Board alse considered the people impact of re-prioritising
resources across the business to refocus rescurces onthe
delivery of ITV's streaming ambitions.

'M&E Upleoad' internal event to communicate our strategy to the wider company

and allow colleagues the chance to ask questions around the strategy

+ Internal rcadshows in Leeds, Gateshead, Manchester, London, the US and
Netherlands to aid understanding of ITVX and colieagues role in delivering the
ambitious plans

- Deep dive session for Audit and Risk Committes members onthe ITV Together

programme

Board’s endarsement of investment in additional resource to ensure the business

has the required skills to deliver ITVX

- The Board recegnised the additional pressure on colleagues due to the very tight

timetable and therefcre put in place support and Board regularly challenged

management an capacity of workforce to cope with all of the change programmes

and ITVX development in such a short peried of time

Partners, customers and business relationships: The Board was
briefed regularly on the continued dialogue with our strategic
partners who were fully engaged during the launch of IT¥X. The
delivery of ITVX required close collaboration with platform owners,
distribution partners, technology partners and other PSBs (for
content). Maintaining high standards of business conduct with
these partnersis critical to the successful delivery of Phase Two of
our More Than TV strategy. The strategy has provided advertisers
with a more targeted offering at scale through both a compelling
streaming service and Planet V. Strengthening our streaming
proposition has provided viewers with a seamless experience, with
a much stronger content offering. The Board assessed how the
supercharged streaming proposition would be structured for
consumers and how the proposition would be positioned and
received within the streaming market, as well as other aspects of
the strategy such as censumer branding,

- The Board continues to review the technology and product plans for the continued
rollout of ITVX, including the role that [TV's distribution partners will play

+ ITV Palooza event focused on the commercial advantages both ITv and our
customers will gain through the taunch of ITVX

- Attendance at the Edinburgh TV Festivalto showcase new ITVX content

- Chief Executive engagement with Studios clients whilst in the United States

inOctober

Increased engagement with partners, customers and business relationships

to ensure they understand what ITVX will mean for both parties and the new

opportunities now possible through the streaming platform

Audiences tearmn’s analysis of attitudes and perceptions of advertising on ITV Hub,

to gain betterinsight and to optimise viewer ad experience while driving commercial

revenue on ITVX

Increased focus on further diversifying our content offering for ITVX

« Beard approval for the expansion of Studios through talent acquisitions and M&A
strategies has grown ITVX's access to high-guality streaming content
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Launching ofthe ITY Together Programme, a hugely significant global programme for our business

and transforming how we all work

Directors’ consideration of key factors set outin section 172(1)

Outcomes of Board decision-making and other key strategic decisions

Long-term impact: The Board believes that in order to deliver
our Mcre Than TV Strategy, we need to become more digitally
mature. The ITV Together programme will underpin our digital
transformation by improving how we organise curselves, our
processes, our systems and our culture. Specifically, the
programme will redesign how we work and interact through
our people, HR, finance and preduction finance processes.
{TV Together will bring modern, simple and connected ways
of working and technology to our evelving global business.

- Following these analyses, the Board concluded that launching the ITV Together
programme would be in the long-term interests of the Company introducing
modern fit for purpose tools and systems, simple processes and collaborative
and connected ways of working which will collectively lead our digital
transformaticn and evolving business

- Improvements tc how we manage our people, costs and revenue in a modern
digital werld. Modern simple and connected ways of working and technology to
evolve global business, suppoerting our digital transformation through the More
Than TV strategy and ITV Fast Forward initiative

- Rigorous and thorough processes to understand the needs of users and to
determine the system and service providers selected

- Cngoing monitoring of the ITV Together programme via comprehensive
programme governance and regular Board updates

Shareholders: The programme evolves the way we work, to
ensure we're better connected. This will mean our financial and
people processes are streamlined and efficient and more able to
cost effectively support other digital transformation initiatives.

- Having discussed in detail the impact of the proposals on the investment case,
the Board felt that the strategic and tong-term financial benefits of ITV the
Together Programme were in the bestinterests of shareholders

- The systems allow deeper and more meaningful analysis and understanding of
committed and planned spend and revenue forecasts

Colleagues: The Board believes the investment in new and
improved systems Is in the best Interest of colleagues as a
collective group. ITV Tegether will bring moedern, simple,
connected and evolving ways of working, and technotogy. to our
global business. How we organise our services, our processes, our
systems and our culture.

Directors took account of the impact on their colleagues and
reviewed potential impact of migrating to different systems,
howeverimproved digital ways of working were favoured. In
considering this decision, the Directors were taken throughanin
depth review of the pregramme and encouraged management to
ensure that there was sufficient change management support
Including training and communication of the programme and its
benefits to colleagues.

- The Directors feel that the new system wilt support flexible, seif-service ways of
working, enabling employees to access the system from anywhere and fromany
device. This will enable every day tasks such as submitting expenses to be
completed mare easily and provide instant and direct access to data to manage
teams and improve decision making

- The Directors are kept apprised of management's communication and
engagement plans to help colleagues with this change to their systems

- Colleague feedback has been sought to improve functionality

- Ongoing two-way communication between the Ambassador Network and Board,
through the Workforce Engagement Director and usual communication channels

- Consideration has been given to the fact that there may be a reduction in employees
as aresult and current employees would need to learn new ways of working

Partners, customers and business relationships: The Board
believes that the new systems will improve the | TV ways of
working with our suppliers

- Two new systems will beintegrated - Oracle, Fusion to cover our core people, HR
and Finance activities and eTribez a specialist system for production finance to
cover production scheduling, budgeting, cost management, forecasting and
reporting

- Long term suppliers will have a dedicated route into the system where they’llbe
able to directly input their data and review transactions
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Non-Financial and Sustainability
Information Statement

The table below, and the information it refers to, sets

out our compliance with the non-financial reporting
requirements in accordance with sections 414CA

f,,j,,E;ilyironmcnt B

. and 414CB of the Companies Act 2006. .

The description of Qur Business

Model can be found onpages 22
and 23

Folicies

Due diligence and implementation

Cutcomes of policies
andrelated KPIs

Related principalrisks
(pages 71ta 84)

- Our Environmental Management Policy
sets out our commitment to reaching
our Science Based Targets on carbon
emissions by 2030. In addition, we are
part of the Business Ambition for 1.5
degrees, setting additional 2050 goals
for 30% carbon emissions reduction
across all Scopes

+ We are a signatory to the Task Force on
Climate-related Financial Disclosures
(TCFD), which provides a framework for
assessing our exposure to climate-
related risks and processes to mitigate
against these risks

- ITV's commitment te climate action
has been assessed by CDP {Carbon
Disclosure Project) and givenan A
rating, putting ITV in the top 2% of
disclosing companies for leadership in
transparency and corporate reporting

+ Qur Supplier Code of Conduct sets out
our expectation of our suppliers to align
with our 2030 environmental targets

+ We evaluate and monitor climate
change risks and progress against our
environmental targets through our
governance structure, which includes
the Climate Action Dellvery Group, and
isreferenced in further detail in our
TCFD report (see pages B5 to 92)

- Progress against our environmentat
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}

- Ali colleagues are required to complete
mandatory training on climate action

- Climate Action is one of the
priorities of ITV's Social
Purpose strategy {see
pages 47 to 50)

+ Refer to page 48 forour

greenhouse gas emissions

data

We are members of the

albert directorate and

cansortium, and committed
to reducing the impact of
production emissions by
ensuring all the
programmes preduced or
commissioned inthe UK are
albertcertified

- Climate changeis not
currently recognised as a
principal risk, butis
categorised as an emerging
risk and kept under regular
review through our risk
management framework.
In 2022 we performed
climate scenario analysis
in order to identify specific
climaterisks for iITV. The
result of this assessmentis
detailed inour TCFD report
onpages 851092

Colleagues

Policies

Duediligence and implementation

Outcomes of policies
and related KPIs

Related principalrisks
(pages71to 84)

« Our Code of Ethics and Conduct (Our
Code) promotes the highest standards
of ethical business, underpinning our
values and corperate culture

- Adherence is a key requirement of our
overall compliance framework

- Our Diversity and Inclusion strategy is
aligned with and supports our business
strategy

- Quremployment and recruitment
pclicies are based on equal
opportunities and non-discrimination,
and set out our cormmitment to an
open and inclusive culture

- ITV's Duty of Care Charter sets cut 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

{and if they wish anonymousiy), as well

as a freelancer complaints procedure

- We also have policies on bullying,
harassment and dignity at work,
and grievances

- All colleagues complete annual
mandatory training aligned with Cur
Code, which Board members also
completedin 2022

Our Code isreviewed regutarly

- Qurinclusion and Diversity Council,
chaired by the Chief Executive, drives
the crganisation's diversity and
inclusion agenda (see pages 51t0 53)

+ Progress against our diversity targets
are reported to the Studios and Media &
Entertainment Boards biannually, the
Management Board four times a year,
the Nominations Committee regularly,
and to the Board annualty

- The Audit and Risk Committee reviews
the Group's health and safety
procedures at least annually, and
receives regular reports from the Duty
of Care Operating Board, the meetings
of which the Chair of the Audit and Risk
Committee attends

+ Our Speaking Up framework is
monitored and reviewed by the Audit
and Risk Committee biannually.
Statistics onconcernsraised are
reviewed at each Board meeting

- The Speaking Up framework
remainsin place, with a
recent promotion of this
chanpelto allemployeesin
November, making it easier
to raise concerns and
enhance ITV's openculture
(see page 117)

- Diversity and Inclusionisone

of the four priorities of ITV's

Social Purpose strategy

(see pages 4410 53)

In 2021 we published our

Diversity Acceleration Plan

Report, two years on from

the launch of the Diversity

Acceleration Plan. This

reported on our suUCCeEsses

and new areas of focus,
which aligns with and
supports our business
strategy (sce pages 51to

53). 1TV has exceeded its

externalbenchmarks. ITVis

currently ranked 5thin the

FTSE 100 by Hampton

Alexander and is one of 42

companies to exceed the

Farker review benchmarks

- Non-caompliance with laws
and regulation is recognised
as a principal risk with
which the Board has zero
tolerance for known and
deliberate non-compliance.
weregularly assess
potential risks associated
with employee conduct and
ethics as part of our
caompliance processes

- Failure to deliver our
Diversity Acceleration Plan
isnotrecognised as a
standalone principal risk
butis recognised asan
Important factor within the
recruitment and retention
of talent principal risk and
remains under review,
monitored by the
Nominations Committee

- Failure to create theright
organisationat culture,
which allows colleagues to
speak up and deliver the
strategy {Risk), and failure
to extend an adequate duty
of care gramajer health and
safety incident {Risk) are

recognised as principalrisks
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Socialimpact

Policies

Due diligence and implementation

Qutcomes of policies
andrelated KPIs

Related principalrisks
{pages71to84)

- Social Purpose is acore enabterin
delivering ITV's overall strategy. We
use ITV's scale and creativity to shape
culture for good {not just within ITV but
across the UK and other markets that
we might impact). We have setand
published ambiticus targets which
align to the United Nations Sustainable
Development Goals {(UN SDGs)

- We evaluate and monitor ail our Social
Purpose campaigns and progress against
our goals. 2022 carbon emissions 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
ITV representatives, and provides
guidance on best practice for looking
after the welfare of people, productions
and campaigns

- Led by Dr Matthew Gould atITV, and
developed in partnership with the BBC
and the British Psychological Society,
we launched a TV psychologists
professional development programme

- ITVisamember of the Responsible
Media Forum

- Progress against ourtargets andthe
impact of our campaigns are reported
to the Management Board fourtimes a
year, monthly in sacial purpose papers
and annugzlly to the Board

- Qur Sccial Purpose strategy
has four pricrities relating
to Better Health, Diversity
and Inclusion, Climate
Action and Giving Back (see
pages 44to 53)

- The Social Purpose strategy
isatigned to the UN SDGs.
TV hasidentified SDGs 3,5,
7.10,12,13 as those where
it can have the most impact

- Social impact matters are
notconsideredtobea
standalone principal risk,
however social impact
matters which influence
other principal risks are
detailed in our Risks and
Uncertainties report on
pages71to 84

Policies

Due diligence and implementation

Outcomes of policies
andrelated KPIs

Related principalrisks
(pages 71to84)

ITV is fully committed to 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 labourrights
issues in the television industry and
raise awareness beyond it

ITV's Modern Slavery Statement sets
out the steps taken to identify, address
and prevent medern slavery and
human trafficking in cur business and
supply chain

- GurSupplier Code of Conduct sets out
our expectation of suppliers to protect
human rights of workers and
communities impacted by operations
and supply chains

- Ultimate oversight belongs to the Board

- ITV's Modern Slavery Steering Group is
responsible for overseeing modern
slavery risk management foriTvin a
manner that places concerns for
potential victims at the centre. it agrees
strategies for addressing key risks
identified and raises awareness among
ITV's decisicn-makers of labour rights
considerations and seeks their support
forappropriate injtiatives

- Our Modern Slavery Statement is
reviewed by the Board on an annual
basis. Our Medern Slavery Statement
can be found in our Governance section
of our ITV plc website.

- Noincidences of human
rights abuse or modern
slavery have been identified

- QurCode of Ethics and
Conduct explains ITV's aim
to address and identify
risks of modern slavery. We
also continued developing
our procurement process
and Supplier Code of
Conduct whichinclude
expectations of suppliersin
regards to human rights and
labgur. Suppliers are
required to understand and
address the risk ¢f modern
slavery in their operations
and supply chains

« Legaland regulatory
non-compliance (including
labour rights issues) is
recognised as a principal
risk (Risk 12} with the Board
having zero tolerance for
known and deliberate
non-compliance. We have a
compliance and risk
management framework in
place toidentify potential
risks and mitigate these

iptionandanti-bribery _

Policies

Due diligence and implementation

outcomes of policies
andrelated KPIs

Related principal risks
(pages 71to 84)

- Qur Code of Ethics and Conduct (Cur
Code) promotes the highest standards
of ethical business and reinforces the
importance of awareness of
compliance requirements and
maintaining high ethical standards
Our Anti-Bribery Policy sets out our
responsibilities and provides information
and guidance onwhat bribery is and how
to deal with bribery and corruption
issues. Those working for or with us must
observe and uphotd the Policy
+ Qur Sanctions Policy ensures that the
business complies with all relevant
international and financial sanctionsin
force at the time by the US, UN, EU or
UK government
- Our Supplier Code of Conduct sets out
our expectation of our suppliers to
comply with all anti-bribery laws

- Allcolleagues are required to complete
annual mandatory training aligned with
Our Code, and systems are in place
through the Speaking Up framewark to
enable employees to identify and raise
issues, including suspected wrongdaoing,
fraud or malpractice in the workplace

- Bespoke training on the Anti-Bribery
Pelicy is provided to employees working
in roles or territories at higher risk of
bribery and corruption issues

- Compliance with the Anti-Bribery Policy
is kept under review and reported to the
Management Board and Audit and Risk
Committee biannually

- Bribery and corruption risks are
reviewed annually by the Audit and Risk
Committee, asis wider policy
compliance

- We take a zero-tolerance
approach to bribery and
corruptionand are
committed to acting
professionally, fairly and
with integrity in all ur
business dealings and
relationships wherever
we operate, aswell as
implementing and
enforcing effective
systems to counter
bribery and corruption

- Legalandregulatory
non-compliance (including
with the Bribery Act 2010) is
recegnised as a principal
risk (Risk 12). We have a
compliance programme in
place to mitigate the risk of
bribery, which is articulated
in our Anti-Bribery Policy
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Risks and Uncertainties

i

Our business is changing and sois our risk landscape. The increasing
pace of changein the industry and the continued impact of the
macroeconomic environment means we must, more than ever, manage
our risks effectively to achieve our vision, deliver our strategy and create

sustainable shareholder value.

SALNIVLEEON GNY sxéml‘uoaau DIDILVHULS

We recognise that our long-term success depends to a significant extent
on how we idertify and address the current and emerging risks we face as
a business. Tereflect this, risk is embedded as anintegral part of our
culture and forms the foundation of our Code of Ethics and Conduct, as
well as being actively promoted by the Management Board and plc Board.

Cur approach torisk managementis simple and consistent across the
whole of ITV. It ferms the foundaticn of how we empower our people to
make intelligent decisions at the right time to achieve our business
objectives rather than it being seen as a process that stifles creativity.
Importantly, it acts as the guardrails to shape the day-to-day interactions
between our Central Teams and the business.

To keep pace with the change, we continue to evolve our approach torisk
management to deliver a proportionate approach to managing risk across
ITV. Ourfocus in 2022 has been on optimising the practices and
Lehaviours of the 2nd line of defence to introduce more collaboration and
structure. This allows us to provide clarity to the business on expectaticns
around managing the risks we face. To achieve this, we have established a
coansistent approach to better understand our key risk categories and
drive standardisation and operational effectiveness across ITV.

Risk category

- dlarity tp cotleague; o how we expict?
requirements’

Comms & Training —M8M—

Monitoring & Assurance —>

The mechanisrm for ensuring principles, expectations and minimum
requirements are disseminated and understood

How we get comfart that our risks are being managed
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i

TANNIENOD SALLNIVLEIIN

Risk ovemlght and govemance

The Board has overall responslblllty for ensuring tha.r }TV ;s approprlately identlfymg and managmg the nsks the busmess is exposed to. We have '

Board

- Ensuring the effective operation

Has ultimate accountability for:

i . Setting strategic objectives

! . Reviewing and evaluating
pringipal risks and uncertainties

+ Continuously reviewing risk

: Has responsibility for the

I development and operation of the

risk management framework and

¢ systems of internal control,

i including:

i - Reviewing and monitoring the
effectiveness of internal

controls and putting in place
remedial plans where required.
Serious controlweaknesses

-+ Setting our strategy on risk and

estabilishing tolerance levels
andrisk appetite

(if any) are reported to the
Board and action is taken as
appropriate

- Routinely identifying and

challenging risks, risk
assessment ratings and
mitigations, including relevant
reports or other performance
indicators

Risk & Compliance Steering Committee (New)

- Establishing aclear routeto

! Established to support the

i Management Board:

i - Embedacentralised and
consistent approach torisk
management practices

Drive the second line of defence
(2LOD) operational efficiency

i Have responsibility for ensuring

! appropriate risk management and

i internal controls practices are

operating within their business

area, including:

. Routinely reviewing and
chalienging risks and
mitigations, including relevant

! Has responsibility for:

: . Developing and maintaining the
risk management framework,
systems and processes and
supporting managementin its
adoption and embedding

- Ensure robust oversight of risk

managementacross TV

Has responsibility for:
« Collating risk and compliance

data from the Divisicns and
Central Functions to identify
themes and trends and enable
aconsistent and cocrdinated
response

reports or other performance
indicators

Reviewing local policies and
monitering the lecal
implementation of key group
policies and procedures and risk
appetite

- Coordinating atl risk

identification, reporting and
governance forum activity,
ensuring consistency in
approach

of the risk management
framework and internal control
systems

exposure and ensuring that
decisions taken are in line with
therisk appetite set by the
Board and within the defined
tolerance levels

- Reviewing emerging risks

escalate risks from and across
the Divisions and Central teams

- Reviewing and challenging crisis

preparedness torespond to
Mmajor risks

« Reviewing emerging risks

identified through the risk
management framework

- Ensuringrisk has been

considered as part of new

strategic initiatives and projects

- Developing risk capability and

culture in the business
Supporting and advising the

business on the development of

risk management solutions

i Hasresponsibility for:
- Overseeing and advising the
Board on risk exposures and
future mitigation strategy
+ Reviewing the effectiveness of
the risk management
framework and associated
policies
« Monitoring operaticn of the :
internal control systems : |
- Conducting in-depth reviews of : |
high-risk business areas or :
processes
- Setting the internal audit plan
to gain assurance of the
effectiveness of key risk
controls and mitigations
Reviewing implementation of
internal audit actions
- Qverseeingand monitoring the !
business’'s compliance with the :
risk appetite set by the Board
- Reviewing the risk capacity in
relation to liquidity, capital and
investor value

Direction and Management
Reporting and Escalation

Advice and Oversight

1 1stline of defence

2m  2ndline of defence



Risk appetite

The Board has developed statements that
define currisk appetite for each of our risk
categories, to better focus risk
management activities and help the
business strike the right balance between
risk taking and risk mitigation. This
includes, but is not Umited to, third parties
and supply chain, cyber security, data
privacy, liquidity, and pecple. Cur risk
appetite reflects ITV's willingness to be

inncvative and open to new ideas as we
pursue our strategy, whilst maintaining
courlow tolerance in operational areas,
such as compliance, duty of care, cyber
and data protection.

During 2022, we enhanced our articulation
of risk appetite and the associated
tolerances to ensure that this represented
the greatest areas of risk to cur businessin

the fulfilment of our strategic goals. As we
move into 2023, we will continue to build on
ourrisk appetite statements by providing
further direction to the business onhow to
apply them in decision-making.
Additicnally, we intend to enhance risk
appetite reporting to better suppoert the
Board's role in monitering compitance
against risk appetite.

As part of ourrisk management framework, we have a process to
oversee all risks which may threaten ITV, with particular Board scrutiny
aver our principal and emerging risks. Each principal risk is ownedbya
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 associated with the risk and capitalising onthose as
apprepriate. The principalrisks 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 ayear,

Macroeconomntic

We continue to monitor the impact of the broader
macroeconomic environment on ITV, in particular

&

inflation and geo-political issues.

with further economic challenges predicted for 2023, there
remains uncertainty as to the impact this will have on our principal

risks. Where relevant, we have provided commentaryin each of
our principal risks below.
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Emergingrisks -

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 have the
potential to significantly impact our business model and/or operations
at some time in the future (beyond the period considered inrespect of
our principal risks).

The Board and Management are responsible for identifying emerding
risks and ITV's Group Risk team supports this by undertaking horizon
scanning, maintaining ongoing dialogue with the business and keeping
up to date with wider market developments. Emerging risks are tracked
and escalated through the risk oversight and governance structure and
are formally assessed by the Board twice a year.

Our key emerging risks fall into the Environmental, 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,

Environmental, Social and Governance (ESG) issues

ESG matters underpin everything we do and are core
to our Social Purpose strategy. We understand that
purpose driven organisations are more resilient to
external threats and therefore we need to have strong
risk management processes around emerging
ESG-related issues.

Environmental

We recognise the climate crisis and the risks and opportunities
it poses for ITV. In 2022, we significantly increased our focus on
environmental risks and opportunities as part of our Task Force
on Climate-related Financial Disclosure (TCFD) report. This
included performing climate scenario analysis to assess the
resilience of our strategy against the risks posed by climate and
environmental change. As we move intc 2023, we will continue
to assess and track this emerging risk to further understand the
longer-term impact it could have on ITV, Further detait on the risks
and opportunities specifically related to climate change are
provided in our TCFD report on page 85.

Social

As a public company, ITV is particularly exposed 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, out viewing. In addition, failure t¢
implement processes to address social inequality within our
business may result in ITV being perceived as a less attractive
empioyer and impact our ability to attract and retain talent. Qur
Social Purpose strategy and internal values are centred around
using our platform to educate viewers, our colleagues and the

general public on socialissues. Please refer to page 44 for further

information on the work we are doing as part of our Sociat Purpose.

Governance

ITV is committed to 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 regulations. We recognise failure to
implement adequate corporate governance standards may result
in failure to attractinvestment and impact how our business is
valued. For further information, please refer to our Corporate
Governance report at page 102,

QOverall, whilst we do not categorise ESG as astandalone principal
risk, which could materially threaten cur viability or strategy, we
recognise that ESG matters need to be considered as part of our
everyday 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 through the risk oversight
and governance structure as required. Importantly, all these
emerging risks also present opportunities for cur business,
therefore we manage them in a way to enhance our brand and
perception inthe market. Where relevant, we have provided ESG
commentary on each of our principal risks below.
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Principalrisks and mitigations

Link to strategy

Risk direction of travel
(after current mitigations)

Principal and emerging risks

Expand
Studios globally

0 Riskisincreasing

= Supercharge
“°  Streaming

o Risk is reducing

Optimise
Broadcast

@ Risk remains static

Indicates where thereare

macroeconomic related factors,
which may influence the risk.

&

indicates where there are ESG
related factors, which may
influence the risk.

N.B. - Risks are grouped by category and are not disclosed in order of Impertance or significance

Linktostrategy

Management Board owner: Kevin Lygo

Description Context Mitigating activities Risk
direction

A failure to - Viewing habits continue to evolve with the shift towards | Curstrategyis focused on enabling our audiences to 2022

anticipate or digital viewing access our content wherever, whenever and however 0

respond to fast + The options available to audiences arcund how they they choose to watch. Thisinvolves continuing to

changing viewer consume contentis also increasing broadcast great content on our channels to encourage

habits and - The change in habits and increased competition in the mass simultaneous reach and focus on strengthening 2021

behaviours, may market is having a directimpact on the linear audiences our Streaming proposition, to better serve evolving 0

impact total « Qur advertising revenue and continued success is audience preferences, which we will seek to do through

viewing and the
success of our
channels/
services.

dependent on being able to retain viewers and increase
the volume of content they consume cn our services

Changes in directicn of travel

These trends are continuing to be observed amongst all
demographics. 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.

ITVX which launched in December 2022.

As we move inte 2023, we will continue to focus on the
growth of ITVX, focusing on understanding viewer
habits to optimise the relationship between linear and
streaming to help drive the way we commission content
for 1TV X to grow our overallreach.

Our strategy also invalves investing in alternative media
products to more effectively compete for non-viewing
time and allow viewers to engage with the ITV brands
and formats in different ways.

Board oversight

- Regular updates on viewing figures and evolving
viewer behavicurs at the Board (including briefings
from externatl informed commentators)
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2. Advertising market changes

Link ta strategy

Management Board owner: Kelly Williams

Description Context Mitigating activities Risk
direction

Continued . The macroeconomic environment createsa | We also continue to monitor the potential impact 2022

changes in the challenging backdrop. associated with actual or potential advertising 0

advertising market - Competition frem large streamers through restrictions including (but not limited t¢) gambling,

may resultin theirintroduction of new advertising tiers food and drink, and high carbon emitting productions

reduced demand and services. 2021

forITv's
advertising
productsand a
longer term
declinein
advertising
revenue.

+ The number ¢f diverse participants entering the
advertising and ad-tech market continues to grow

- The decline of linear viewing is driving price inflation for
TV advertising

+ Anincreasing proportion of advertising budgets is being
spent on digital sfferings and with media owners with
advanced features, such as audience attribution

All of these pose a threat to the volume, our market share
and the value we are able to realise from our advertising.

Changesin direction of travel
Centinued increase in competition and the economic
downturn ig contributing to this risk trending upwards.

We also continue to moniter the patential

impact associated with actual or potential
advertising restrictions. Including (but not
limited to) gambling, food & drink and high
carbon emitting products & services.

Cur Commercial strategy is focused on demonstrating
the benefits of advertising on i TV, whilst seeking to
increase awareness within growing sectors. We
cantinue toinnovate our solutions to compete with
digital offerings, including by investing in enhanced
addressability. Our Planet V platformis seenasaUK TV
market leading video on demand advertising
proposition that provides advertisers an easy to use,
self-service platform to deliver highly targeted ads on
our Streaming products. ITVX seeks to deliver a mare
compeiling propaosition for advertisers seeking to reach
an addressable audience at scale.

We continue to monitor the regulatory landscape and
engage with pariiamentarians and the UK government
to make the case for evidence based regulation of
advertising to ensure that any restrictions are both
proportionate and justifiable, Specifically, in relation to
theintended pre-9pm. ban on TV advertising for high
fat, sugar and salt products {to be introduced from 1.
October 2025) we are assessing the potential financial
impact and identifying approaches to mitigate the loss
of revenue while we wait for further details on the scope
of the ban.

We have aiso been actively participating in the
government's consultation onthe future of gambling
regulation in the UK, drawing particular attention to
trends in TV viewing, declining advertising exposure and
rigorous regulation.

More broadly, we seek touse our content to educate
our viewers on socialissues, such as healthy foods
and the environment as a more effective way of
changing behaviour.

Board oversight

- Strategy session with the Board on our Commercial
strategy. in light of this risk {July 2022) and an update
onthe outcome of an independent expert review of
our commercial strategy (Cecember 2022)

(1)
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3. Evolving demand in the content markets

Link to strategy

Management Board owner: Julian Bellamy

Description Context Mitigating activities Risk
direction

Fundamental + The demand for content globally remains high, in wWe continue to invest in developing, attracting and 2022

changes in the particular from streaming platforms seeking to grow retaining world class creative talent to ensure we can @

content market their subscriber base and advertising reach create quality content globally. We are also growing and

may resultin - However, as streaming platforms grow, there is arisk maintaining relationships with a diversified set of local

reduced that the larger streamers may seek to make more 2021

opportunities,
non-renewal of
premium
programmes, and/
orimpactthe
profitability of ITV
Studios content.

content in-house impacting demand for ITV content

- There continues to beuncertainty as to theimpact the
Intensifying competition in the free-to-air and
strearning market will have on price & distribution rights
deals - which could negatively impact margin

» Ongoing costs associated with general
inflation, new ways of working and
competition for a limited pool of production
resources, continues to drive up the cost of
production

- Costs associated with carbon offsetting and
new technologies to reduce the
environmental impact of our productions may
alsoimpact margins in the future
- There also continues to be some uncertainty around the
longer-term qualification of UK made content as
European Works for the purposes of EU TV and
streaming quotas, which could at some stage in the
future resultin reduced demand for UK made content

- The government is also reviewing the threshold for
High-end Television (HETV) tax credits in the UK and
depending on the nature of the changes, this could
affect some of the lower budget HETV projects. There
may be other changes arising frem the government'’s
review, forinstance around increasesin the percentage
of expenditure that qualifies for the tax credit and the
percentage of the credit itself which could affect other
drarmas

Changes in direction of travel

The globat demand for content remains good and the
overall market centinues te grow. Regulatory review and
ongoing generalinflation are greater risks, however we are
able to use our scale to support us in how we manage the
risk associated with the rising cost of production, resutting
in this risk remaining static.

and global customers, with varied business models,
including streaming platforms. In 2022, we significantly
increased the volume of drama hours we produce and
increasingly worked with streaming customers.

From a cost perspective, we are also continually
implementing new processes to drive efficiency in our
producticn and project margins. These include robust
procurement procedures, maximisation of tax credits
and technological approaches to optimise filming.

We believe that by taking action now to reduce the
environmental impact of our productions, we are
mitigating against longer-term increases in costs e.g.
arising from carbon taxation or higher prices of fogsil
fuel.

We are assessing the implications inrelation tothe
gualification of UK made content as European Works as
well as undertaking targeted advocacy, researchand
coatition building, whilst we await further detailon
developments (if any).

We are actively engaged in helping lead an industry
coalition on the HETV review including advocacy in
public and with government.

ITV was also actively invelved in the develocpment of
industry wide production protocols t¢ support the

industry return to work fotlowing the COVID-19 pandemic.

These protocols were rolled out across our productions
internationally to support cur production resilience and
to ensure that contingencyplans are in place in the
event of further production pauses/stoppages.

Board oversight
- Strategy sessions focused on iTV Studios, and
response torisks and changes in the market

@
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4, Partnership relationships risk

Link to strategy Management Board owner: Chris Kennedy
Description Context Mitigating activities Risk
direction
Aninability to - Video content is viewed across a very wide variety of Our aim is to allow viewers to access our content, 2022
develop and platforms and devices and | TV needs to work with these | wherever, wheneverang however they choose to watch 0
maintain adequate platform providers to ensure viewers can continue to and this is underpinned by a defined partnership and
relationships with find ITV content whenever and wherever they choose to | distribution strategy, which has been further developed
major platform and watch. However, commercial relationships with the throughout 2022. We continue to focus en thisas a 2021

distribution
providers may
resultin reduced
brand prominence,
viewers being
unable to find our
content and not
achieving fair value
for our content.

owners of these platforms are increasingly complex and
multi-faceted, particularly as these owners are
commonly also customers, suppliers and partnersin
co-creation activities

+ Asa Public Service Broadcaster (PSB), we are
guaranteed prominence in the UK within the linear
Electronic Program Guide (EPG) grid. However, this
prominence is not guaranteed for on demand viewing
and other ways viewers now or will choosé to consume
ITV content

- The PSB ecology is integral to the broader seciety inthe
UK and a lack of regulatory intervention to protect this
ecology may threaten this wider societal benefit. There
is arisk that global platforms may use their scale and
influence te limit the visibility and prominence of PSB
content and/cr the value PSBs are able to take from the
content PSBs distribute on their platforms

- Inthe absence of regulatory protections, we must form
strong distribution relationships with majorplatferm
providers and under mutually favourable terms, to allow
viewers to continue to easily find our content and in
order to fully monetise that content

- Aswe continue to develop ITVX, we mustensure the
distribution is built into our deals with platforms to
ensure the product is available as widely as possible

Changes in direction of travel

Negotiating deals with our partners/competitorsis
becoming increasingly complex resulting in this risk
trending upwards.

priority as we deliver our enhanced Streaming strategy.

We have a growing dedicated team that has developed
relationships and commercial arrangements with all the
major distribution providers and TV platform/device
manufacturersin the UK. This team is also responsible
forinputting into preduct and commercial
decision-making, to ensure ITV remains an attractive
proposition from a distribution perspective. We are
therefore in a position to negotiate the prominence and

monetisation of ITV's content on their platform/devices.

We also continue to actively participate in dialogue with
Otfcam and the UK government regarding the
modernisation of the PSB regulatory regime and make
the case for addressing the key areas of inclusion,
prominence and fair value in new legislation. The
government has committed ta bringing forward a Media
Bill to modernise this regulation but the date of its
introduction to Parliamentis still to be confirmed.
Following the decision not to privatise Channel 4, the
Labour Party is now supportive of bringing forward the
MediaBilltoo.

Board oversight
. Ad-hoc updates on partnership and platform
developments

(1

5. Pension deficit increase

Link to strategy

Management Board owner: Chris Kennedy

Description

Context

Mitigating activities

Risk
direction

A financial crisis or
macroeconomic
change could
impact the value of
pension scheme
investments and
liabilities and
increase the
deficit.

- Changesin credit spreads or UK government bond yields
could resultin material movements in the Group's
defined benefit pension scheme liabilities

- Amajor change in longevity, investment values orin the
discount rate affecting the value of liabilities could have
a materialimpact on the net pension liability. ITV may
need tec respond in such an event by increasing future
contributions

Changes in direction of travel

The pension scheme trustees’ investment strategy has
continued t¢ evolve focusing on limiting the impact of
market volatility on the scheme, resultingin this risk
remaining static.

The pension scheme assets are invested in a diversified
portfolio, with a significant proportion heldin lowerrisk
bonds, with interest rate and inflation hedging in place,
designed to match the cash outflows of the scheme
liabilities as far as possible. Appropriate levels of
collateral are maintained to support the strategy. We
have worked with the pension trustees t¢ manage
contributions to the pension schemes through a series
of agset backed arrangements.

Board oversight
« Annuaipension process and controls review at the
Audit and Risk Committee (December 2022)

2022

2021

[
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6. Regulatory and policy changes

Link to strategy

Management Beard owner: Magnus Brooke

Description Context Mitigating activities Risk
direction
Changes to policy + There remains uncertainty around the precise timing we have an experienced Policy and Regulatory Affairs 2022
andregulation,ora of the Media Bill being enacted and how Public Service team that monitors for potential policy, legal and @
failure by the UK Broadcasting (PSB) regulation will be reformed ta regulatory developments. We have a systematic approach
government to respond to changes in viewer behaviours and the to analysing the impact of potential changes and are
increasing scale of digital media companies 2021

regulate, may have
anegative impact
on the future of
public service
broadcasting, our
business model
and/or the costof
operations.

Changes in advertising regulation for certain sectors

may have a negative impact on the revenue we are able

to generate from these seciors

- There also continues to be scme uncertainty around the
longer-term qualification of UK made content as
European Works for EU TV and streaming quotas, which
could result in reduced demand for UK content

« The government’s current review of the UK's Bigh-end

Television (HETV) tax credit regime may resultin some

lower budget comedy and drama programming no longer

qualifying for the credit. The consultation is not yet

cencluded and we are actively engaged and supported

by much of the industry
é) sustainability and child protection
+ Anemerging censideration for TV is the
potentiality for unregulated TV platform relationships to
resultin aloss of value for ITV. The passing of the Media
Billis very important for mitigation of this risk

Other areas of regulation and policy which
could have animpacton our businessinclude

Changes in direction of travel

Reform of the PSB regime remains a significant
uncertainty and critical component to the engoing health
of the PSB ecology. The lack of movementresultsin this
risk remaining static.

proactive in putting forward our pasition during the
development of new policies, legislation and regulation.

We cantinue to engage with the governmentand
regulators cn the PSB regime and many other topics
affecting ourindustry. Thisincludes actively
participating in consultations on areas which may
impact [TV and collaborating with other organisations
in the industry, where appropriate in line with our
competition taw obligations.

Our Social Purpose team works alongside the Poiicy
and Regulatory affairs team to identify regulatory
changes related to the environment/sustainability and
to support the business in how to implement processes
in order to comply. This hasincluded advising the
business on requirements for TCFD, of which we were
an early signatory.

Board oversight

+ Regular reports to the Board on PSBreform

+ Deep dive by the Board in January 2023 on the
‘continuation of ITV aga PSB’

- Regular updates on emerging regulatory and policy
issues

|1
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‘Strategic, Internal/Changerisks

) Intemal risks, mnlud:ng culture and capabillty, that may |mpede the ac h 1evement of strateglc andlor oper

7. Content pipeline risk

Link to strategy

Management Board owner: Kevin Lyge

Description Context Mitigating activities Risk
direction
Failure to sustaina » Rising production costs and increased we are evolving how we commission and acquire content | 2022
diversified competition in the market continues te drive | to broaden our offering and grow our overall reach and
commissioning and the cost of content up scale. Focus remains on better understanding audience
content strategy + Viewer preferences continue to change and preferences and the success of programmes.
thatis both the content pipeline mustrefiect this. In particular, the . 2021
o e p ) . P ITVX iaunched in @4 2022 with over 18,000 hours of

resilient and need to commission programmes with a broad appeal that B . .

) . N . content. To ensure this remains fresh and attractive to
financially viable, attract younger audiences

may reduce

profitability. - The public response to the Black Lives

Matter movement has further highlighted
the need to respond to increasing scrutiny
of on-screen diversity

. The environmental impact of our
. programming and how environmental
’ behaviours are presented in our content is
becoming more important

- Cur Streaming strategy requires us te investin more
content and we must balance theserising costs with the
need to grow number of viewers and total viewing time

Changes in direction of travel

2022 has seen an evolution in our content strategy and
resulting content pipeline which has resulted in this risk
staying static.

the consumer, we will need to ensure that we continue to
strengthen cur content offering including weekly
exclusive content drops

Within our Broadcast business unit, our commissioning
focus remains on live mass simultaneous reach and
identifying programmes and formats which have
national appeal, led by our experienced Cammissioning
team. Inorder to increase the resilience of cur pipeline
and reduce our retiance on historically successful
programmes, we continue toinvestin new premium
formats, live sports and high-end drama.

A content approach has been developed as part of the
launch of ITVX, and will focus on implementing the
content strategy needed to attract and retain viewers on
ITVX, including content acquisitions, original
commissions and content windowing approaches.

We also have dedicated Research and Data teams, who
provide insight on audience preferences and reporton
the success of programmes. We use thisinsight to adapt
our commissioning strategy.

We have a Diversity Acceleration Plan which aims to
improve our an-screen diversity, develop a
representative talent pipeline and betterrepresentall
communities in our programmes.

We are also committed to reducing our envircnmental
impact and communicating the need to respond to
climatechange to our viewers. In 2022, we updated our
commitmentin the ‘Climate Content Pledge’, which
outlines principles that we will commit to in order to help
our audiences engage with this topic.

Board oversight
- Sessionsg on content strategy in light of this risk
(January 2023) and regular updates on ITVX
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8. Insufficient growthin our Streaming products

Link to strategy

Management Board owner: Rufus Radcliffe

Description Context Mitigating activities Risk
direction
ITvX doesnotgrow | - The video streaming market is a highly competitive We have significantly invested in supercharging our 2022
at the pace market, both in the UK and internationally. In order to streaming strategy and delivered our free, ad-funded 0
required to deliver deliver against cur streaming growth ambition, we have streaming service, ITVX, tothe marketin Q4 2022.
thedesired developed and launched ITVX In addition, ITVX has a compelling premium praposition
- The success of the advertiser funded element of ITV X is ) C | 2021

strategic or
financial outcomes.

dependent on maximising the number of viewers on the
product {reach) and then maximising the volume of
content they view (viewing hours). if we are unable to
drive both reach and consumption, this willimpact the
amount of advertising revenue we are able to generate
from ITVX

- The subscription streaming market cantinues to grow.
As ITVX grows, we need to capitalise on this opportunity
and provide the opportunity for viewers to convert to
paying customers {and retaining them)

« Maintain strong relationships with platforms and
distributors is key to maximising the availability and
reach of all our streaming products

Changes in direction of travel

1TV is pursuing a streaming growth strategyina
competitive market and recent mergersin this market
have intensified competition, resulting in this risk trending
vpwards.

ITVX aims to drive viewing amongst lighter and harder to
reach viewers that may not otherwise engage with ITV
content.

We will invest heavily in content through both
acquisitions and original commissions for streaming. Cur
service offering for streaming also includes creative
ways to deliver this content,including curated
collections, fast channels, streaming exclusive
premieres and simulcast/live viewing.

We have developed a proguct and technology
workstream, to deliver a compelling user experience and
functionality. In addition, we continue toinvest in data to
improve the user experience, drive viewing and maximise
revenues.

In order to extend our reach, we have develeped
distribution deals to make our products availableona
growing number of major platforms and devices, we
have also aligned our commercial and streaming
strategies to ensure imprevements for advertisersare a
central part of the strategy.

We have revised KPIs to track and evaluate the
performance of our streaming strategy and will both
monitor these internally and report thern externally.

We continue to moniter the external market to assess if
there are any developments, which will require a pivot or
change in curapproach.

Board oversight
« Board strategy sessions on streaming

@
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9. Strategic and digital transformation risk

Link to strategy

Management Board owner: Chrig Kennedy

Description Context Mitigating activities Risk
directian
Failure to - Digital transformation underpins all elements of our Qur strategy is articulated through defined strategic 2022
successfully strategy and is a key enabler for increasing operational initiatives. Each initiative is sponsored by a Management @
deliver key efficiency. Failure to articulate the digital strategy, Board member and led day-to-day by a member of the
components of our identify the mostimportant digital projects and ITV Executive Leadership Team. We have formal
2021

strategy and digital
transformation,
due to the speed
and extent of
change required,
may negatively
impactour
business.

effectively manage the implementation of these

prajects could impact ITV's ability to keep pace with

changes in the market and ultimately future growth

Our culture needs to support agility, coliaboration and

openneéss to new initiatives, in order to allow us to

continually evolve and deliver our strategy

- 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 operations. For further detail
on these risks and mitigations, refer to the cyber
security and data breach risk and the legal and
regulatory non-compliance risk below

Changes in direction of travel

The Transformation QOperations Director's Office (TGDO)
has driven up standards across our strategic and digital
change transformation programmes and therefore this
risk is static.

processes in place, led by the Group strategy team, to
report marithly on the perfarmance of each of these
initiatives to the CEC and Group CFO & COO.

The Transformation Operations Director’s Office (TODO)
was formed in June 2022 to bring a strong focus on
operationalissues and to reduce risk involved in
transformation activities. itis responsible for supporting
transformation and monitoring the associated delivery
risks across the business.

Underpinning this, we have Management Board sponsors
for each of the transformation programmes and run a
monthly Transformation Steering Group (TSG) which is
responsible for tracking the overall portfolio delivery,
programme dependencies and setting expectations for
effective risk management. A Group Design Authority
(GDA) and Group Investment Committee (GIC) have
been formed to drive holistic thinking and better manage
technical design and investment across the portfolio.

The TODO continue to focus on increasing the efficiency
and managing the dependencies of the transfermation
portfolio

Board oversight

- Deep dive session with the Board on execution and
delivery risks associated with the strategy and
transformation agenda (Qctober 2022)

1

3

10. Duty of care and health &safety incident

Link to strategy .

Management Board owner: Carolyn McCall

Description context Mitigating activities Risk
direction

Failureto extend an | - We have aresponsibility to maintain adequate duty of We have a central team with responsibility for 2022

adequate duty of care {DoC) to our staff, cast, crew, programme implementing controls and processes for DoC and H&S @

care or the participants and the general public. General which covers both physical and mental health and safety

occurrence of a expectations with regards to mental health and duty of for staff, cast, crew and programme participants. This

major health and 2021

safetyincident
couldresultin
physical and
mental harm, loss
of human life and
reputational
damage.

care continue to intensify, meaning more is expected of
ITV as anemployer and content maker/broadcaster

- Aswe continue tc increase production hours, cur risksin
retation to Health and Safety (H&S) continue toincrease.

We need to consider the DoC across all aspects of

productions, taking into acccunt the physical health and

safety risks and broader aspects of mental welibeing

Changes in direction of travel

Whilst this area remains a topic of high interest and
scrutiny from the public, media and regulators, we have
enhanced our processes and oversight and therefore this
risk remains static.

includes our participant aftercare programme.

We have enhanced our existing DoC processes, which
encompass procedures relating to both physical and
mentalhealth and safety. This has included engaging
two medical professionals (a former Chief Medical
Officerand a clinical psychologist) on an advisory basis,
to provide ongoing support and challenge to our DoC
activities. Particular focus in 2022 has beenon
improving processes with regards to participant
aftercare and clinicat support.

We have a Duty of Care Operating Board (DoC Board) in
place, with responsibility for monitoring implementation
and continuous improvemnent of our DoC framework and
policies. This DoC Board is chaired by the Chief
Executive (CEC) and includes senior representation
from our Studios, Media & Entertainment, Legal, HR and
Risk areas of the business. The DoC Board meetings are
also attended by the Chair of the Audit and Risk
Committee on behalf of the Board.

Board oversight
- Deepdive on DoC risk with the Audit and Risk
Committee

o
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11. Legaland regulatory non-compliance

Link to strategy

Management Board owner: Kyla Mullins

Description Context Mitigating activities Risk
direction
Failure to comply « We are a global business and are therefore subject to We have a Group Legal and Business Affairs team in €022
with applicable multiple local and international legal and regulatory place, which consists of subject matter experts who 0
taws and regulation redimes. These cover arange of areas including: oversee, and are responsible for, ensuring business
could resultin broadcasting and media regulations; anti-trust and compliance with all elerments of reguiatery and legal
reputational competition law; anti-bribery and corruption; data requirements. Where appropriate, we also engage 2021
damage, financial privacy; and health and safety specialist external legal advisers to support. o
penalties or - As we develop ourdataand digital strategy, and evolve . L
. . . We operate acompliance programme which is

suspension of our the way we use personal data to deliver transformation L.

. . . ) . embedded across ITV. Internal policies are owned by

ticences to operate. in our Media & Entertainment business, we need to

demonstrate compliance with data protection and
privacy regulation at all times

Changes in direction of travel

Significant work has taken place during 2022 to establish
improved and robust foundations for managing olr
compliance obligations. However, the constantly changing
external regulatory environment and increasing external
expectations result in this risk trending upwards.

business leaders and regularly reviewed with high risk
poticies being 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 andimplementation of these
compliance pelicios.

Trainingis a key component of ITV's cempliance
programme and its contentis keptunder review. In 2022,
ITV's Code of Ethics & Conduct training module (which
covers topics such as anti-bribery and corruption,
anti-money laundering) was updated to incorporate an
introduction to competition law compliance. Certain
business areas in both M&E and Studios also undertook
additional bespoke workshop-style competition law
training in 2022 designed to apply legal requirements to
practical business scenarios. Further, ITV's mandatory
training programme has been reviewed in 2022 to
include additional modules on Competition law
compliance, ABAC and Economic Crime to be delivered
in2023.

During 2022, the Data Protection team has enhanced the
Group's data protection framewaork, which has included
working closely with the Chief Data Officer to implement
effective data mitigations to ensure ITV is able to
leverage data in an appropriate way when delivering its
data strategy. A key enhancement by the team has been
toc embed data privacy and cyber specialists Into the
data transformation programme, to support designing
privacy and security into new processes and activities
from the cutset.

We also have a suite of mandatory compliance training
and learning in place, which helps drive positive
attitudes to compliance acress the whole business.

Board oversight

- Deep dives cn compliance framework and data
protections with the Auditand Risk Committee
(February and July 2022}
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12. Cyberattack ordatabreachincident

Link to strategy

Management Board owner: Mark Smith

Description Context Mitigating activities Risk
direction

A cyberattack may | - Cyber security threats continue to trend upwards. We We have implemented a robust cyber security risk 2022
resuitin major operate in a highly public environment and, due to our management framework across the organisation to 0
operational reputation and the industry we operate in, we are at address the evolving nature of the cyber security threats.
disruption, critical greater risk of attack (than the norm) from well Our framework incorporates a variety of technical
system outage or organised threat groups preventative and detective measures to mitigate the risk 2021
loss of IP, customer | - Astechnology becomes increasingly more complexand | of anincident, as weilas an extensive training and
or business data we transition to a digitally led business, we are requirad awareness programme. We have strengthened and
and potentially lead to evolve our cyber security procedures in arder to accelerated enhancements to our controls and technical
to material effectively protect against and respond to evolving measures in response to the increased risk caused by
financial fines/ cyber threats remote working and adoption of digital tools.
penaltiefs and - As we. contm'ue to g.row qurdlg»talproduct offerlngs,.we We actively manage cyber and data security in our supply
reputational work increasingly with third-party partners and suppliers. . .

. ) . i chain and undertake due diligence assessments on key
damage. Afailure by these partners to implement suitable security

processes may resultinincreasedrisk to 1TV

Changes in direction of travel

The increasing threat of malicious activity, our enhanced
digital strategy and the increases in the level of technological
change in the business and dependency on certain third
parties, results in this risk continuing to increase.

suppliers as part of procurement activities. We also have
an incident response and netification process in place,
which is to be followed in the event a cyber or data breach
incident occurs.

In the event that ITV is subject to aransomware attack,
we haveinsurance provisions in place to cover the costs
associated with restoring our systems.

The strength of cur centrol envirenment is tested on
an ongeing 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 alllevels of the
organisation to continuously improve our response to
cyber ordata attacks,

Board oversight
- Update on cyber risk with the Board and Audit and Risk
Committee (January, April & September 2022)

13. Recruitment and retention of talent risk

Link to strategy

Management Board owner: David Osborn

Description Context Mitigating activities Risk
direction
Aninability to - The market for talent continues to be There is a deep understanding of the skills and capability | 2022
attract, develop extremely competitive, with salary required to deliver our strategic objectives and cur HR 0
and retain key expectations materially increasing in areas departmentworks closely with the business to ensure
creative, of key talent (e.g. technology, dataand those needs are met.
commercial, streami . - 2021
N ing) . We also continue ta strengthen our existing capability.
technical and - Qursuccess depends on being able to attract, develop . X
) . . . through acombination ¢f learning, develcpment and
managerial talent and retain the best creative, technological, commercial o . .
- ) performance. The Board Nominations Committeeis
could adversely and managerial talent in order to successfully grow ) Lo .
. responsible for reviewing the skills and capability of
affect cur our business . . L .
. . R L ) senior leadership and the whole Board joins a Committee
business, -+ Therejs increasing scrutiny inrelation to

diversity and inclusion. We must commit tc
improving inclusivity and diversity across
our business (across all aspects, including

rate, gender and disability) through both our
recruitment and retention processes

Changes in direction of travel

Activity in the job market has increased, however, our
overall attrition rate is below the national average. We are
stilt experiencing challenges in seurcing skilled
technologists and our inability to offer remuneration
packages that are comparable with certain of our global
competitars, has resulted in this risk increasing.

meeting annually to undertake a deep dive on senior
management succession planning and bench strength.

We have developed a Diversity Acceleration Plan, which
aims toimprove diversity and inclusion within the ITV
workforce, through a combination of development,
training and recruitment initiatives.

We have alsoimplemented a new People Strategy which
aims to supercharge our capabilities across the business
and manage overall business ¢costs during the economic
downturn.

Whilstacertain level of attrition is inevitable, we evaluate
root causes through exit interviews and declared reasons
for leaving. Furthermore, succession plans have been
developed and implemented for business critical and
management roles (which includes nominated geputies).

Board oversight
- Ongeing updates to and succession planning reviews
with the Nominations Committee
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Task Force on

Climate-related TCFD Summary Disclosure

Thetable below summarises how ITV has aligned our climate-related risk management processes

Financial

Disclosures (TCFD)

with the four TCFD pillars and signposts where the information can be found in the report.

Key

Disclosure consistent
with the recommended

Disclosure consistent
with the recommended

Disclosure not
consistent with

disclosures. disclosure, further the recommended
improvement disclosure.
opportunities for FY23.
Relevant section within
TCFD Pillar TCFD recommended disclosures this report
Governance Describe the Board's oversight of - Board oversight of

Cisclose the
organisation's
dovernance around
rlimate-related
issues and
opportunities.

climate-related risks and
opportunities,

climate-related risks
and oppertunities

Describe the management'srolein
assessing and managing
climate-retated risks and opportunities.

- Assessing and

managing climate-
related risks and
oppertunities

Strategy

Disclose the actual
and potential
impacts of
climate-related
risks and
opportunities on
the organisation’s
business, strategy
and financial
planning where
such infarmation is
material.

Describe the climate-related risks and
opportunities the organisation has
identified aver the short, medium and
long term.

« Detailed Risks
- Detailed Opportunities

Describe the impact of climate-related
risks and opportunities on the
organisation's business strategy and
financial planning.

- Detailed Risks

Detailed Opportunities

Describe the resilience of the
organisation’s strategy, taking into
consideration different climate-
related scenarios, including a 29C or
lower scenario.

Resilience

Risk Management
Disclose how the
organisation
identifies, assesses
andmanages
climate-related
risks.

Describe the organisation’s processes
foridentifying and assessing
climate-related risks.

- Qur appreach to

identifying, assessing,
managing and
rmoenitoring climate-
related risks and
opportunities

Describe the organisation's process for
managing climate-related risks.

Cur appreach to
identifying, assessing,
managing and
moenitoring climate-
related risks and
opportunities

Describe how processes foridentifying
and managing climate-related risks are
integrated into the organisation's
overall risk management.

Cur appreach to
identifying, assessing,
managing and
monitoring climate-
related risks and
opportunities

Metrics and
Targets

Disclose the
metrics used to
assessand manage
relevant climate-
related risks and
opportunities
where such
information Is
material.

Disclose the metrics used by the
organisation to assess climate-related
risks and opportunitiesin line with its
strategy and risk management
process.

Detailed Risks R
Detailed Opportunities
Emerging metrics

Disclose Scope 1, Scope 2 and if
appropriate Scope 3 greenhouse gas
(GHG) emissions, and the related risks.

Following best practice
in setting our Net Zero
ambition

Also see the Climate
Action section.

Cescribe the targets used by the
corganisation to manage climate-
related risks and opportunities and
performance against targets.

- Detailed Risks
- Detailed Opportunities
- Emerging metrics
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TCFD progress roadmap

ITV has made disclosures aligned with the TCFD recommendations since 2019. We have built on this throughout 2022, making significant
improvements in how we manage our environmental targets and climate-related risks and opportunities and have achieved the milestones set for

2022 in our 2021 TCFD report.

+ .
2021 2022 Comingin 2023
+ Obtained SBTi* validation for environmental . Aligned our envirgnmental targets to new SBTi | - Develop and publish Climate Transition Plan
targets Net Zero standard (CTP) following the Transition Plan Taskforce
- Launched new global environmental data - Linked Management Board remuneration to Framework
platform environmental targets (emission reduction - Consider wider business impacts on nature and

- Achieved an‘A-' CDP rating

- Completed first stage of climate scenario
analysis on key areas of our business

« Signed the Climate Content Pledge

- Signed Business Ambition for 1.5 degrees

committing to making 2050 targets in addition

t0 2030 ones

Entered into new Revolving Credit Facility, with

terms linked to the delivery of emissions

reduction targets

performance on Scopel, 2 and 3}
Cbtained independent limited assurance of
ouremissians data
- Built on our Climate Scenario Analysis
- Continued to develop ermissions reduction
plans
- Continued to develop further relevant internal
climate-related metrics
Published editorial commitments to increase
on-air content on the climate crisis and how to
address it
Jeoined the CDP Supply Chain programme and
invited our high risk suppliers to engage
Achieved an A’ CDP rating.

biodiversity and explore anapproach for ITV.

Enhance the monitoring of risks and

opportunities through the development of new

indicators

+ Review approach to assurance of legaland
regulatory obligations

« Enhance integration of climate-related risks
and opportunities into financial planning and
strategic decisicn-making processes.

« Embed CDP engagement as a key
consideration in sourcing decisions

. Identify critical infarmation and datain our ESG
and TCFD reports and develop aroadmap for
transitioning to gaining reasonable assurance
over this critical information and data.

1. Science Based Targets Initiative

Governance

ITV has developed arobust governance
structure, which includes appropriate
processes and controls at the most
appropriate levels within the organisation to
effectively manage the climate risks we face.
We believe that our governance is propartional
to the nature, complexity and scale of cur
business operations, allowing the Board,
committees and senior management to
ensure that climate change is integrated
into our strategy, and informs our
decision-making and business processes.

To support us in meeting TCFD best
practices, we worked with external advisers
EcoAct to conduct agap analysis basedon
the requirements of the TCFD framework
and the FCA. They provided us with
recommendations on the management
changes that we should implement to
align our activity to the framework, and
reviewed our final disclosure. EcoAct also
conducted the qualitative Climate Scenario
Analysis that feeds into the strategy
section of this report.

Qur climate governance structure, as well
asroles and responsibitities are detailed in
the sections below.

Board aversight of climate-related rishs
and opportunities

To successfully evaluate and respend to
the challenges and opportunities posed
by climate change, we mustembed 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.

Cadence
i Annual consideration of (i) climate-related
: targetsand (i) climate risks and opps.

. Cadence

Cadence
i Annual scrutiny of TCFD and other
i climate-related reporting.

i Twice yearly consideration of (i) climate-related targets and (i) climate risks and opps.

! Cadence

: Quarterty meetings focused on {i) climate-related targets and {ii) climate risks and opps.

i Cadence

Monthly to quarterly meetings led by Green Leads in all business units, supporting the

i development of the CADG objectives and implementation.

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 through ongoing review
of principal and emerging risks, and through
specific sessions on climate-related topics.
‘Environmental’ has been identified by the
Board and Management as one of ITV's
key emerging risks (see page 71} and is
considered as an underlying priority of

our strategy.
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The Board is supported by the Audit and
Risk Committee (ARC) in ensuring the
business is adequately assessing and
responding to climate and environmental
risks. It also heips guide the business in
developing effective processes to mitigate
against these risks and complying with all
relevant regulations and disclosure
requirements. It plays an important role
in ensuring the integrity and reliability of
ITV's information related to climate and
environmental risks and helps tc ensure
that ITV is prepared for the long-term
impacts of climate change and will be
appropriately reflecting the potential
implications inits business plans andg
financial statements.




The management sponsor and climate risk
owneris the Group Chief Financial Officer/
Chief Operating Cfficer (CFQO/CCQ). in 2020,
we established ITV's Climate Action Delivery
Group (CADG), chaired by the CFG/CO0O and
consisting of senior management
representation across the business,
including Finance, Technolegy, TV Studics,
Media & Entertainment, Procurement, Risk
and Social Purpose teams. The Beard
delegates authority to the Climate Action
Delivery Group {(CADG) which oversees our
climate strategy, programme and actions.
The day-to-day delivery of the climate
strategy is coordinated by the Sccial
Purpose/Sustainability team with support
from Green Leads and Green Teams who
drive the implementation of action plans.

Assessing and managing climaie-related
visks and opporiunities

The CADG is responsible for the day-to-day
delivery of the climate action agenda and
environmental targets. It ensures business
activities and decisions align to our climate
action agenda and implementation
strategies address our climate-related risks
and opportunities.

In the guarterly 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. The CADG also reviews
quarterly data to monitor progress against
our environmental targets and considers
what improvements are required both in
terms of data quality and management
changes. These reviews cover data and
progress by business areas that is then
reported to the Divisionaland
Management Boards.

The table above illustrates the key activities
undertaken during 2022 by the roles within
the Climate Action Governance structure.

Throughout 2022, we continued to build
awareness and knowledge of climate-related
issues and opportunities across the Group,
including receiving updates from external
parties on broader envirecnmental issues,
such as Biodiversity and the upcoming
requirermnents related to the disclosure of
Climate Transiticn Plans.

Kemunerativn inoeniived

©1n 2022, ITV madethedecision to include
emissions reduction targets in Management
Beard bonuses, and ensure that all senior
management bonuses included ESG
objectives. This was proposed by members of
the CADG, and ratified by the Remuneration
Committee. Allcolleagues are encouraged
to consider their contribution to ITV's
Climate Action and ESG targets in their
Talking Performance reviews and through

a yearly mandatory training module.

Strategy

Qur approach focuses on the associated
cumulative impact of transiticn, physicat
and regulatory risks and opportunities.

Climate Action Governance

Rale

Activities undertakenin 2022

Plc Board

Annual review of Climate Action progress within broader review of ITV's
Social Purpose/ESG goals.

Audit and Risk

Committee related reporting.

Annual review and scrutiny of the TCFD disclosure and other climate-

Managementand
Divisional Boards

Climate Action.

Quarterly review of Climate Action goals and carbon emissions data across
Scopes 1, 2 and 3 (business travel)? Annual review of goals and carbon
emissions data for all other Scope 3 categories. The Management Board has
anannual discussion on Social Purpose/ESG targets and progress, including

CADG

requirements.

Quarterly review of Climate Action data and progress by business area. In
2022 each area of the business developed a Climate Action Plan, describing
how that area contributes to ITV's Climate Action goals, and what
deliverables will be achieved each quarter to get there. These are shared
and reviewed by the Group on a quarterly basis. The Group also reviews and
drives decisions related to cur disclosure, assurance and compliance

Green Leads

Eachmember of the CADG is supported by Green Leads or Green Teams
covering all relevant business units. They lead the Implementation of the
action plans and report on progress to the CADG members. They work
closely with the Sustainability team to ensure coherence of activity and
alignment with our targets.

Sustainability
team

cellaboration.

Ongeoing coordination of climate action and broader sustainability activity.
The team is responsible for setting targets: ensuring compliance with
reporting requirements; supporting business units in developing action
plans and appropriate metrics; training and upskilling; pan-industry

2 Qurmethodology far calculating Scope 3 emissions is included alongside the SECR table on page 48 of ITV's Annual
Report and Accounts. Additionatinformation is also detailed in ITV's Basis for Reporting document (available at

www.itvplc.com/socialpurpese/downloads)

Our methodology and assumptions

QOur 2021 Climate Scenario analysis
assessment identified three key risk themes,
which have been subject during 2022 to
further modelling to understand whether the
potentialimpact is material to our financial
position and strategy. These included:

1. Changes in the Advertising sector

2. Increased costsin the transition tc a low
carbon world

3. Resilience of productions to extreme
weather events

We have alsc expanded this approach to
include consideration of the cumulative
impacts of physical and transition
climate-related risks on 1TV and delve
deeper into the opportunities to capitalise
on the transition to Net Zero.

For each of the three key risk themes, we
conducted quantitative modetling and
quatitative assessment of the potential
impact both physical and transitional risks
may have on our businessinal.5°C, 2°C and
3+°C warming scenario, as at 2030. The
maodelling assumed that our business model
and activities remain the same as today.

Our overall assessment of the risks,
although based on anumber of key
assumptions (e.g. advertising restrictions
are placed on high-emitting products and
industries), indicates that as abusiness ITV
is not significantly exposed to physical or
transition climate risks in our operaticns
and cur Group business strategy remains

relevant even in light of evolving climate
risks. The risks (individually or collectively)
do notrepresent 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.
The Detailed Risks sections onthe
following page describes the risks we have
considered to arrive at this conctusion,

Given the evolving nature of climate change
and the future pelicy changes governments
globally are considering, there remains a
number of uncertainties in our medetling.
We will continue te review our risks and
opportunities to understand what
adjustments need to be made to cur
mitigation measures or strategy and we
intend to continue building on this climate
scenario analysis by modelling further risks
and opportunities, as they are identified.

Inthe tables on the following pages, we
have applied an indicative RAG to articulate
our assessment of ITV's exposure to the
climate-related risks and opportunities
that correspond with the key themes
identified. The indicative RAG is an
amalgamation of the financial impacts/
benefits of the operational risks and
opportunities which were identified within
each theme. The RAG has been applied to
the Network for Greening the Financial
Systems (NGFS) 'Current Policies’ scenario
modeland the International Energy Agency
(IEA)'Net Zero Emission by 2050' scenario
model to articulate the opposing positions
of ‘acticn’ and ‘no action’ in response te
climate change.
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‘Detailedrisks

We considered the following scenarios when assessing our risks.

Climate scenarios Impact time From To Aligned to
horizon® (years) (years)

NGFS?® Current Policies IEA* Sustainable IEA Net Zero Emissions Short term o] 1 ITV annual reporting
model (fbusiness as Development Scenario {NZE) by 2050 ('net zero period
usual’/3°C+/ RCP 6.0} (SDS) (‘acceptable transition'/1.5°C/RCP 1.9)

: . limit'/2°C/ RCP 2.6) ) Medium term 1 3 ITV long-term
This scenario assumes that ITV has committed to viability assessment
no new climate policies are Thisis where the impacts targets toreduce emissions period and strategic
introduced, therefore of transitioning to a low inlinewitha1.5°C planning cycle
setting the path foraglobal | carboneconomy are likely science-based emission
warming of 3°C+. to be observed as scenario. This scenario Leng term 3 10+ ITV science-based

This is where physical

governments worldwide

commit tc driving down
emissions; this could be
manifested as higher
carbon prices, increased
costs of transition and
greater regulation.

impacts of climate change
are likely to be most
impactful, for example with
higher sea levelrise, higher
temperatures and
extreme weather events.

would require significant
investment on the part of
governments and industry
glebally to achieve and is
where the impacts of
transitioning to a low
carbon economy are likely
to be mostimpactful.

and Net Zero targets

*This has been
extendedto align
with our additional
2050 emissions
commitments

3 Network for Greening the Financial System
4 international Energy Agency

Key - Risks

5 The time horizens included in this report are different to our wider risk time
harizons. Thisis due to the nature of the climate risks and our ongoing climate
targets. In the future, we will work towards aligning our approach beyond 2030

. Minimalimpact

Moderate impact

Significantimpact

1. Changesin the advertising sector

Context

Current policies
(3°C+) (Highcarbon
scenario impact)

SDS (2°C+) (Low
carbon scenario
impact)

NZE by 2050 {1.5°C+})
{Verylowcarbon
scenano impact)

The advertising market may centinue to shift to the promoticn
of low carbon products and sustainable communications with
mounting pressure from governments, regulators, as well as
frem agencies and brands from within the industry. Similarto
the proposed limits en advertising of high content sugar
products, carbon insensitive brands and products (such as
travel, cars, fast fashion, utilities and enargy) may be subject
to stricter advertising regulations or even outright bans.

we may be impacted by changing regulations and major
advertising brands which fail to evolve and are notresilient to
change may not survive or will shrink, impacting their demand
for TV advertising. As an opportunity, this could also lead to
spend being moved to lower carbon/more sustainable
advertising channels.

Time horizon
Medium - Long term

Impact area
Revenue loss

Revenue loss - minimal
Based on wider industry
research, we have
assumed that advertising
regulators will centinue to
loock unfavgurably at
greenwashingin
advertising and companies
with a high carbon
footprint. Therefore, we
may need to consider the
reputationalimpacts of the
adverts we broadcast and
advertisers we work with.

Revenue loss - minimal
Wwe have assumed that
limited categories of
advertising clients that
are considered carbon-
insensitive or
environmentally damaging
will be subject to banson
advertising of their
products or services.
However, we are able to
replace a portion of this
revenue through clients
advertising low carbon
alternative products.

Revenue loss ~

moderate

We have assumed that
governments willintroduce
strict policies to influence
consumption behaviours
and a higher proportion of
our high emitting
advertising clients are
subject to restrictions
(including travel, cars, 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 are we responding

Metrics.

Targets

There remains uncertainty around the timing and impact of advertising restrictions. Inorder

to anticipate andg prepare for the potential changes, we are:

- Continuing to monitor the regulatery landscape and engage with Parliamentarians and the
UK government to make the case for evidence based regulation of advertising to ensure

that any restrictions are both proportionate and justifiable

- Continuing to work with advertisers to seek out alternative options to replace potential

lost revenue

- Developing a framework to measure the share of our advertising revenue thatis aligned

with our climate tardets

Measuring the revenue generated through green initiatives like Home Planet

- Working closely with Ad Net Zero and the advertising sector to support the development of

industry wide approaches to the Net Zero transition

in 2022, we partnered with eBay to become our main sponsor of Love Island to promaote the
importance of a shift from fast fashion to sustainable fashion. We will continue to seek out
opportunities to work with brands that support our climate action efforts.

Link to existing principalrisk
Advertising market changes

Monitoring metrics in
respect of this risk are still
in development.

We do not currently have
any specific targetsin
respect of thisrisk, and
will reassess the need for
specific action once we
have abetter
understanding of the
relevant indicators.

ITV ple Annual Reportand Accounts 2022




2.Increased costs in the transition to alow carbon world

Context

Current policies
(3°C+} (High carbon
scenario impact)

SDS (2°C+) (Low
carbon scenario
impact)

NZE by 2050
(1.5°C+) (Very low
carbon scenana
impact)

All businesses will face costs associated with the transition to
NetZero and a low carbon economy. Carbon emissions taxation
is being imposed by more nations worldwide to limit and
reduce carbon intensive activities cauging climate change.

Ag aresult, we may be exposed to increased costs of
operating all areas of our business. This may come from a
variety of avenues, including Increased environmental
regulation, carbon pricing or emissions taxation, investment
in low carben technologies as well as throughout our supply
chain. However, the cumulative impact of these costs is likely
to be greater than anindividual risk.

Time horizon
Medium

Impactarea
Expenditure increase

Expenditure

increase - minimal

The Current Policies’
scenario assumes that no
carbon pricing is
introduced and therefore
theincreased costs are
limited as it stays business
asusual.

Expenditureincrease -
moderate

Increased costs may be
felt from the wider
transition to alow carbon
economy. However, the
508 scenario does not
provide an ingication of
how government or
regulation may intervene
inthis area,

Expenditure increase -
moderate

increased costs may be
felt from wider transitions
to alowcarbon economy.
Righest impact expected
in terms of increased
costs passed on through
the supply chain.

How are we responding

Metrics

Targets

By committing to our Net Zero carbon target, we are actively seeking to limit the amount of
carben we emit in 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.

We are managing Increased price in our energy spend and exposure through our supply chain

by existing targets such as:

- Reduce Scope 1 and 2 footprints through energy efficiency measures and reduced reliance

on fossit fuel-based energy.

- Increased engagement with suppliers to align with our targets

The sustainability of our buitdings is now a key consideration when making decisions on
office moves and closures. in 2022, we started consolidating our London offices, initiating a
process that will see us moving from three sites to two, and which will be completed in 2023.
we anticipate a significant reductionin cur Scope 1 and 2 footprintas a resuit.

Link to existing principal risk

Not currently linked to a principal risk. However, it is linked to our Envirecnmental

emerging risk.

- Scopel, Z2and 3 footprint

Percentage of our

electricity coming from a

renewable energy tariff

+ Number of key suppliers
aligned with our targets

- 46% reduction of Scope
land 2by2030; 28%
reduction of Scope 3 by
2030

100% of our electricity
coming from renewable
tariff by 20258

100% of our key
suppliers aligned with
our targets by 2025

3. Resilience of productions to extreme weather events

Context

Current policies
(3°C+) (High carbon
scenario impact)

SDS (2°C+) (Low
carbon scenario
impact)

NZE by 2050
{1.5°C+} (Very low
carben scenario
impact)

If governments and crganisations 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 significantly
impact ITV preductions. This may result in operational
interruption resulting in delay in delivering content, meeting
consumer contracts and unforeseen costs.

Time horizon
Medium

Impactarea
Expenditureincrease

Expenditure increase -
minimal

We have assumed there is
anincrease in the
frequency and severity of
extreme weather events.
However, as our
production cperaticns are
globally diversified and we
are able to make choices
around where and how we
film, travel and maintain
business operations, this
impactis minimal. We also
continue to evolve our
resilience and continuity
plansto ensure they
remain up to date and can
respond to extreme
weather events.

Expenditure increase -
minimal

As the world is already
experiencing theimpacts
of extreme weather events
globally, the increase in
frequency and severity of
these events under this
scenario is assumed to be
rmanageable within ITV's
existing business
continuity procedures.

Expenditure increase —
minimal

Asthe world is already
experiencing the impacts
of extreme weather events
globally, the increasein
frequency and severity of
these events in this
scenariois assumed to be
manageable within ITV’s
existing business
continuity procedures.

How are we responding

Metrics in development

Targets

within the international Studios business, the environment and potential weather events are key
consideration when making decisions on filming locations. Should a situation arise, we would
respond on & case-by-case basis, supported by our existing business continuity measures,
whichinclude insurance, evacuation protecols to ensure we keep talent and crew safe, and
sourcing alternative filming locations. This resilience and agility continue to be tested.

Link to existing principalrisk
N/A

We are exploring ways to
understand ourexposure
to this risk that can be used
to mitigate the impact.

Targets being developed.
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Detailed opportunities

Our More Than TV strategy, and our history
of being a climate leader in our sector, put
us in agood position to benefit from the
opportunities that exist as we transition to

to ourrelationship with audiences and
advertisers, and to the operational changes
we are making. While these opportunities
are not significant to cur financial success,

shaping culture for good, remains attractive
to talent, customers and partners; retains
its reputation for social care; and is resilient
torisk.

a sustainable world. We see a number of
opportunities taking shape which are linked

we believe it is important to capitalise on
these in order to ensure ITV continues

Key - Opportunities

Significant benefit

Moderate benefit

Minimal benefit

1. Audiences (reputational benefits)

Context

Opportunity impact

How we are capitalising

Qur social purpose agenda of shaping culture for good
is core to ITV's strategy. We have a strong track record
inusing our brand, reach, talent and programming to
engage a mass audience on climate-related themes
and solutions.

By reflecting the challenges that people are facing in
modern Britain, we canremain relevant and attractive
to a mass audience, supporting brand perceptions and
helping to maintain cur reach in the market.

Time horizon
Short ~ Medium term

Alignment to corporate
strategy - high

Importance to social
purpose of shaping culture
for good ~ high

Potentialincreasein
audiencefviewership -
minimal/moderate

While it is difficult to attribute positive perception
of the ITY brand to our envircnmental activity, we
approach this in a number of ways:

- We run a menthly audience survey to monitor how
the ITV brand is perceived, whichincludes
questions on our environmental credentials

- We track the impact of campaigns and their effect
on the perception of the ITV brand, such as the
impact of the Love Island and eBay partnership,
which indicated that more than two-thirds of
viewers were driven to act, with an estimated
three million pecple having a more positive
opinion of shopping sustainably as aresult of the
initial partnership in the summer of 2022

Metrics in development

Targets

{TV brand perception; bespoke indicators relating to specific campaigns

N/A - We do not currently set specific targets in this area.

2. Commercial: Growing our revenue from Net Zero aligned brands, products and services

Context

Opportunity impact

How we are capitalising

We expect to see growth in the volume of advertising
for brands, products and services aligned to the Net
Zero transition over the coming years.

By establishing ourselves as a reputable and trusted
environment for advertisers to showcase their
sustainability credentials, we can grow the volume
of advertising with existing clients and new low
¢arben businesses.

Time horizon
Short - Medium term

Alignment to corporate
strategy - high

Commercial opportunity —
moderate

‘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, belping increase
environmentally conscious purchasing among
consumers and helping grow cur advertising
revenue with sustainable brands,

Metrics indevelopment

Targets

The metrics in this area are stillin development.

We do not currently have targets in this area, as we are still
exploring the appropriate methodology for developing
indicators, and their integration into our existing activity.
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3. Operational: Cost reductions and wider benefits ofinnovations

Context

Opportunity impact

How we are responding

Benefit

By developing targets to reduce emissions involved in
the production of our content, we have an cpportunity
to develep innovative and more efficient ways to
produce and deliver our content. Beyond the reduction

of our footprint, these changes can improve cur

resilience and reduce costs, as well as opening new
creative opportunities and redefining what is possible.

Time horizon
Short - Langer term

Alignment to corporate
strategy - high

Cnst =:mring - minimalt/
moderate

Remote production technology is increasingly used
in Sport (UEFA Euros) or in Entertainment (Love
Island) formats, and we are currently testing virtual
XR technology for scripted productions. Cloud
based editing also reduces travel and post
production energy use tc be reduced. We continue
to monitor clean mobile power solutions that are
caming to market. These innovations can reduce
the number of people who need to travel to filming
locations and we are looking to upscale the number

of programmes produced in this way.

Metrics in development

Targets

We are driving a range of actions and innovative practices to reduce our production
emissions. Itis challenging to track them separately as they become embedded into our
ways of working but we are tracking overall reductionin emissions. We will explore
setting new indicators, for instance around the share of cur productions using remote
production technolagies, virtual sets, or any other key practices, If they prove helpfulin

our transition.

we do not currently have targets in place in this area, as we
are still developing the indicators that are most relevant.

Resiience

ITW’'s core business strategy was updated in
2022 and contains targets forup to 2026,
including expanding our Studios business,
increasing digital viewing and revenue in
M&E and maintaining cur share of
commercial viewing.

Key climate-related considerations include
our ability to deliver on our expansion
targets for the Studios activities and
managing the increase inviewership on

our streaming platform while reducing
emissions in line with our targets, as well
as maximising our advertising revenue from
linear and streaming services in a changing
advertising market.

We are building resilience by developing new
metrics and improving our data quality in
these areas, as well as ensuring alignment
with the objectives and actien plans for all
relevant business units, including upskitling
teams and engagement with the industry.

As we continue to evolve our climate
scenario analysis, this will help to improve
ITV's overall resilience and preparedness te
mitigate against climate risks in varying
degrees of potential outcomes. ITV's
strategy remains flexible and will be
annually reviewed to make sure that it
remains resilient in the face of ITV's risks.

Risk management

Gur approach toidentifying. assessing,
managing and monitoring climate-related
risks and opportunities

At ITV we take a practical, robust and
consistent approach to risk management
which is embedded in the organisation
through our risk management framework.
The framework supports the Board in
identifying, assessing, managing,
monitoring and reporting on the key risks
which the organisation is or could be
exposed to, including climate-related risks.
Further detail on how the Beard utilises the
risk management framework to inform its
decision-making is set out on page 71.

Climate change is not currently categorised
by the Board as a Group 'Principal Risk’ as itis
unlikely to have a substantial financialimpact
inthe next three years. it has however been
identified as a key ‘Emerging Risk' (within
the ‘Environmental category) to ITV which
has the potential to impact the way we do
businessin the medium to long term. We
continue to assess our classification of

the risks regarding climate change with
management and the Board to ensure

they remain appropriate and up to date.

Focus remains on the day-to-day
management of our climate risks. Ownership
and accountability is assigned to all risks
with mitigations and progress against action
plans reviewed and chatlenged by the
Climate Action Delivery Group (CADG).

in 2022, ITV performed a qualitative climate
scenaric analysis building on the quantitative
modelling that was completed in 2021, The
focus was on considering the updated IEA
and NGFS models and scenarios that were
recommended in the TCFD guidancein
conjunction with the existing IPCC scenarios
(that informed our 2021 disclosure). This
activity was supported by the Group Risk
team and EcoAct. This started with a
detailed identification of climate-related
risks and opportunities in the short, medium
andlong term®in 1.5°C, 2°C and 3°C+
warming scenarios.

Members of divisionat senior leadership
teams and business subject matter experts
performed an initial assessment of the
existing climate-related risks and
opportunities, using the Group risk
framework assessment methedology. The
focus of this initial assessment was to
determine whether the risks and
opportunities were still retevant since the
last assessment and representative of the
key climate-related impacts t¢ our
business. While new risks and opportunities
were identified, we continue to believe that
thoseidentified in Detailed Risks and
Detailed Opportunities above could pose
the greatest impact to the business should
they matertalise.

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, external - reputational impact

Strategic, internal - strategic change
impact; revenue and expenditure impact

Operational - cperational impact;
balance sheet impact

& Definitions for 'short term’, ‘medium term’and'long
term’can be found within the Detailed Risks section
of thisreport.
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When reviewing the opportunities, we
assessed the alignment and relevance to
our corpeorate strategy of commercial
opportunity, cost savings and importance
to our Social Purpose priority to shape
culture for good.

Cwnership is a key compoenent of the
overall 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
for actively monitoring the risks and
opportunities, including defining and
implementing appropriate management
strategies with support and advice provided
by the Risk and Social Purpose teams.

ITV's principal risks with the potentiat to
be most impacted by climate change are
Duty of care or health & safety incident,
Advertising market changes, Evolving
demand in the content market and Content
Pipeline. We are taking action now through
our Social Purpose goals to mitigate and
manage theirimpacts both today and in the
future. Through these actions, we continue
to build resilience to climate-related
physical and transition risks.

Metrics and Targets

Ourjourney to date

Setting ambitious targets, capturing quality
data and reporting on our progress
transparently are critical to our successful
sustainability transition. While we are still
working on improving the accuracy of our
Scope 3 data, our approach to monitoring
our environmental performance is now well
established. We are now in the process of
developing new indicators to better
navigate and monitor the climate-related
risks and opportunities as wellas our
transition planning.

Foliowing best practice in setting our
NetZeroc ambition

Qur emissions reduction targets have been
updated this year to align with the Net Zero
definition of the Science Based Target
initiative (SBTH). We submitted additional
2050 targets to reduce all of our emissions
by 80%-95% by 2050. Our 2030 targets,
which were validated by SBTiin 2020,
remain unchanged.
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ITV emissionsreduction targets

Emission reduction: 2030

46.2% 28%

Scopeland2 Scope 3

Emission reduction: 2050

90-95%

Scopel,2and3

See the Climate Action section on
page 47 for more detail on these and on
the supporting targets and activities
driving our decarbonisation efforts.

Cur 2019 baseline footprint was
recalculated following changes in
boundaries and changes in methodology
in our Scope 3 calculations that were both
implemented in 2021, as well as the
acquisition of a new preduction company
(Plimsoll Productions) in 2022. This new
baseline was used in the submission of our
long-term target to SBTi. Subsequently, we
changed the methodology for Scope 3
calculations again in 2022 by incorporating
company-level data for 22 suppliers,
representing 4.6% of cur overall spend.

All details relating to our methodology,
changes compared to previous years,
re-baselining policy and assumptions used
in the calculation of our 2022 footprint can
be found in our Basis of Reporting.

ERM CVS provided limited assurance of our
full carbon footprint in 2022 following
ISAE3000 methodology. The assurance
process was completed ahead of
publication of this report and the assurance
statement can be found on cur Social
Purpose website.

Explanation of trends in line with targets
Our Scope 1and 2 footprint continue to
reduce year-on-year, ahead of our SBTi
trajectory. Main drivers include a shift to
renewable electricity tariffs acrossa
majority of our sites, a transition to low
emission fleet vehicles, and ongoing
maodernisation of our sites. Business travel
emissions continue torise post Covid but
remain firmly ahead of our targets. The
most material Sceope 3 category is
Purchased Goods and Services, which has
decreased in 2022 by 8% compared to
2019, in line with our targeted trajectory.
Given that we are still working on improving
the data quality of this category, with plans
to increase the share of company level data
inthe shortterm, we are focusing on our
supplier engagement and decarbonisation
efforts as a priority untilwe can gain
increased confidence in the accuracy of
these figures.

Enwerging mewics

Transition metrics: As ourroadmaps
towards Net Zero are becoming more
reliable, we are starting to monitor a wider
set of indicators, for which we do not
currently have formal targets. For instance,
we track the percentage of our fleet thatis
shifting to hybrid or electric vehicles, the
number of our suppliers with science-based
targets and reporting into the CDP Climate
Change questicnnaire, or the carbon
emissions from business travel across all
divisions. We are alsc starting to putin place
processes to ensure that we can track the
costs and savings involved in the
implementation of each division's climate
action plans. We aim to formalise and
publish these metrics as part of cur Climate
Transition Plan disclosure in 2023.

Risks and opportunities metrics: We are
developing new metrics and approaches to
help us manage our climate-related risks
and opportunities. We are currently testing
many of these and using them internally

to ensure they are appropriate. These will
also be reflected in our Climate Transition
Planin 2023. Our current progress can be
found within the description of the risks
and opportunities.

Content metrics: As part of our Content
Climate Pledge commitment, we have
developed a content tracker to monitor the
mentions of climate-related topics across
all our TV genres. The insights gained are
analysed internally on a quarterly basis by
the Commissioning Green Team, and help
us to ensure we are delivering on our
editorial ambition. We are also working with
acollaborative group of broadcasters to
explore ways to measure the impact that
our content has onthe audience, but no
metrics or targets have been formally set.




Long-term Viability Disclosure

How we assess prospects and risks

How we assess viability

The Board continually assesses ITV's prospects and risks at its meetings,

including the following:

- Holding 'Strategy Days’ twice a year, to ovensee Lhe delivery of Lthe
Strategy and consider changes to, or new, initiatives to further improve
the TV Strategy

- Considering ad hoc topics an aspects of the strategy at Board meetings

- Performing a full review of the principal and emerging risks twice a year

- Performing periodic deep dives on specific risk areas, to further
scrutinise the effectiveness of risk mitigation approaches and confirm
operaticn within risk appetite

As part of the assessment of prospects and risks the Board and

management routinely consider topics related to changing audience

behaviours, new market entrants and competitor strategies, and broader
advertising and studios market developments globally. The Board bas
also received specific briefing sessions on the evolving Streaming
stratedy and how that supports our longer term prospects; the global
content market and ITV Studios longer term prospects and position within
this market; business resilience to envirenmental and climate-related
risks; techneclogical 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 the current macroeconomic climate on the
business. This included identifying cost interventions/mitigations to
respend to severe downside scenarios; and increasing the focus and
detail provided in financial performance reviews and reforecasting to
track performance.

when assessing the longer-term viability of 1TV, we considered (1)) 1TV's
strategy and business plan (page 20}; (i} the principal risks and
uncertainties {page (1); (m) the Group's financing racilities Including
covenant clauses and future funding plans (page 60}, (iv) the long range
financial plan and cash forecast; and (V) ather sensitivity factors orrisks
which have the potential to materially impact liquidity in the assessment
period.

Based cn this review a set of hypothetical and severe but plausible
scenarios were developed. We then modelled these scenarios against the
first three years of the long range financial plan and cash forecast both
individually and in parallel, in order to assess viability.

whilst all principal risks identified could have animpactonITV's
performance, the scenarios reflect the specific risks which could
potentiatly most likely impact the Group's financial position and
long-term viability.

The output from this work was reviewed by the Audit and Risk Committee
in detail, with a report from the Committee to the Beard to support the
Board's review and approval. In reaching its view, the Board and
Cemmittee also considered external views, including analyst and other
industry commentary, to understand the wider marketviews on the
Group’s future prospects, and the external auditor's findings and
conclusions on this matter.

Assessment period for viability
The Board reviewed the long range financial

Technology and innovation in the media
industry centinues to rapidly change

Assumptions applied
For the LTVS scenario, we have assumed:

and strategic planning horizon and is of the

view that a three year assessment period

(this year, to 31 December 2025) continues

to be most appropriate. The factors the

Board considered in adopting this time

frame were as follows:

+ Visibility over ITV's advertising business
is relatively short term. Advertising
remains cyclical and closely linked to the
UK and global economic growth, which
may continue to be impacted by
uncertainties in the UK macrceconocmic
climate
The commissioning process and life cycle
of programming gives the ITV Studios
division a more medium-term outlook.
However, while non-returning brands are
replaced with new commissions, over
time thereis less visibility as
programmes can experience changes in
viewer demand or come te a natural
expiration

the demand for content and also how .

itis consumed

Pension funding, which is one of ITV's key
funding obligations, is agreed triennially
with the Trustees of the pension schemes
ITV's bugsiness model does not necessitate
investment in long-term capital projects
that would require a lenger-term horizen
assessment or returns

EBITA impacts from LTVS scenarios flow
through to cash in full except for tax
savings, with the exception of settlement
impacts {in scenarios 4 and 5) which

are assumed to be disallowable for

tax purposes

Any Box Clever or other major litigation
settlement will be treated as an
exceptionalitem

Any ICC fine pertaining to a cyber breach
will be treated as an exceptional item
That ng acquisitions are made
{consistent with 'Base case")

£200 million annual dividends are
continued to be paid throughout the
period (consistent with ‘Base case”)

We have also assumed the revolving credit
facility of £50C million and the Credit Suisse
CDS facility of £300 million are available
throughout the period, and that the
remaining Eurobend is to be re-financed
(and not repaid from cash).
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Taking into account current operational and financial performance, the Board has inparticular analysed the impact of following
hypothetical scenarios. These scenarios were assessed in isolation, as combinations of two or three risks and all simultaneously to

further stress test viability:

Scenariol

Scenario modelled

Principal risks

A significant and sustained downturn in advertising revenue from
2023, as aresult of audience and/or market decline, driven by
macroeconomic factors or increased competition/challenge from
large streamers. In this scenario we also fail to replace the advertising
revenue lost as a result of the confirmedrestrictions on HFSS and
potential restrictions on other advertising categories {e.g. gambling
and high carbon products).

Advertising revenues (2023 vs 2022 - (2%); 2024 vs 2023 - (9%);

2025 vs 2024 - 12%)

Business areaimpacted:
Media & Entertainment

Changing viewing habits: A failure to anticipate or respond to fast
changing viewer habits and behaviours may impact total viewing and the
success of ourchannels.

Advertising market changes: Continued changes in the advertising
market may resultin reduced demand for ITV's advertising products and
alonger term decline in advertising revenue.

Policy and regulatory changes: Changes to policy and regulationora
failure by the government to regutate may have a negative impact on the
future of public service broadcast, our business model and/or the cost
of operation.

Partnership relationships: Aninability to develop and maintain adequate
relationships with major platform and distribution providers may result in
reduced brand prominence, viewers being unabile to find our content and
lack of fair value for that content.

Scenario2

Scenario modelled

Principalrisks !

QOur Streaming strategy fails to fully deliver the expected consumption
hours {(for the ad-funded streaming element) or subscriber growth (for
the subscription streaming element), impacting revenue.

This scenario assumes we under-deliver against our viewing and
subscriber growth plans for iITVX (resutting in EBITA reductions of

£2 mitlion in 2023, £7 millionin 2024 and £31 million in 2025).

Business area impacted:
Media & Entertainment

Insufficient Streaming growth: Our Streaming products do not grow at
the pace required to deliver the desired strategic or financial outcomes.

Changing viewing habits: A failure to anticipate or respond to fast
changing viewer habits and behaviours may impact total viewing and the
success of ourchannels.

Scenario 3

Scenario modelled

Principalrisks

A number of key pregramme brands within the ITV Studios division are
not recommissioned and new format growth does not materialise.

The scenario assumes key shows come to an end from 2023 (2023 impact:
c. £39 million; 2024 impact ¢. £57 million and 2025 impact: c. £83 million),

Business area impacted:
Studios

Content pipeline: Fundamental changes in the content market and/or
failure to sustain a diversified commissioning pipeline that is both
resilient and commercially viable, may result in reduced opportunities
and/or profitability.

Scenario 4

Scenario modelled

Accounting judgements and estimates

Settlements for ongoing litigation are significantly higher than
estimated, resulting in large one-off cash payments.

This scenario assumes a higher than provisioned cash cutflow in 2024 in
respect of settlements for ongoing litigation.

Given the current status of the various claims, management do not
expect there to be any cash outflow in respect of litigation during the
viability period. However, a cash outflow has been modelled as a potential
severe downside scenario.

Business areaimpacted:
Group

The complexity and potential scale of the ongoing litigation settlements
and earnout negotiations, results in a lack of certainty in the final
liabilities and payments.

B e

e ITVplec AnnualReportand Accounts 2022




Scenario 5

Scenario modelted

Principal risks

ITVis subject to a cyber attack which results in a major operational

disruption, critical system outage or loss of intellectual property (I1P), @ .

customer or business data.

This scenario assumes that a class acticn is filed against ITV which
requires a substantial compensation payrnent and results in afine from

the inforrmation Commissioner’s Office (ICO).
Business areaimpacted:

Group

Cyber Security and Data Breach

Scenario 6

Scenario modelted

Principalrisks

A combination of scenarios 1 to 3 above occurring simultaneously.

This scenario materialising is deemed unlikely (resulting in EBITA impact
of £79 millionin 2023, £241 millicn in 2024 and £348 millicn in 2025).
'mportantly in this scenario, nc covenants are breached at any time during

the assessment period.

Business areaimpacted:
Group

Content pipeline

@..

Changing viewing habits

Advertising marketchanges
Policy and regulatory changes
Partnership relationships

Insufficient Streaming growth

Please seerisks 1-3 for more detail.

We have considered the impact of climate
change risks and do net believe they would
have a significant financial impact on the
businessin the assessment period. Please
refer to our TCFD report for further detail.

Viability assessment

Our balance sheet and tiquidity
position remains strong. Our liquidity
at 28 February 2023 is £1,113 million,
comprising cash of £313 million, the
undrawn Revolving Credit Facility of
£500 million {expiring January 2028)
and the undrawn bilateral facility/CDS
of £300 million (expiring June 2026).

During the viability period, the Group’s
€259 million Eurobond maturing in
December 2023 is assumed to be
refinanced.

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
in isolation we would maintain sufficient
liquidity and, censidering our RCF
mechanism which allows us tc increase
our leverage covenant to 4.0x, would only
marginally breach this banking covenant
in 2025. £4.5 miltion of EBITA mitigation
inyear would bring ITV in line with this
banking covenant.

Management and the Board are of the view
that the likelihood of all the above scenarics
and sensitivities occurring concurrently is
very remote. We have developed mitigations
for each of the above risks which are
detailed in the principal risks and
uncertainties section. If all the above
scenarios were to occur in combination and
no action was taken to mitigate the financial
losses sustained, ITV would maintain
sufficient liquidity but would risk breaching
the net debt/EBITDA covenant forthe RCF
in 2025 (the RCF interest cover covenantis
not breached at any point in the assessment
period). However, if action were taken to
increase the threshold for breaching the
covenant to 4.0x, then £4.5 miilion of EBITA
mitigaticns in 2025, would bring us in tine
with this banking covenant.

Potential mitigations

Inthe untikely event that all scenarios were
to impact ITV concurrently and in order to
avoid breaching our covenants, we could
deploy various mitigations in 2025. 1TV hasa
mechanism in relation to its RCF which
allows a one-time adjustment to the RCF
Net Debt/EBITDA covenant up to 4.0x from
the baseline of 3.5x for up to two
consecutive half-yearly financial periods.
Ceploying this mechanism in 2025

would lead to a marginal breach, as the

Net Debt/EBITDA ratio of ITV will be 4.07xin
2025, in the unlikely event each scenario
were to occur. £4.5 million of EBITA increase,
which could be delivered through revisions
to the 2025 bonus plan, would bring ITV
below the revised 4.0x covenant threshold.
It should be noted that ITV benefits froma
highly supportive banking group ang
benefited from covenant waivers, which
were taken as a precautionary measure,
during the peak of the COVID-19 pandemic.

Viability statement

Basedonthe above, the Board hasa
reasonabie expectation that ITV will remain
viable and be able to continue operations and
meet its liabilities as they fall due over the
three year period ending 31 December 2025.
The assessment has been made with
reference to ITV's strategy and the current
position and prospects and risks.

The Strategic Report was approved by the
Board and signed on its behalf by:

Chris Kennedy

Group Chief Finance Officer & Chief
Operating Officer

2 March 2023
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Dear Shareholder
I am pleased to present our Corporate
Governance Report for 2022,

Year in review

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.

Though the warst of COVID-19 pandemic
seems to be behind us, we continue to
monitor and mitigate the risks ensuring
that we keep our people safe and protect
the business for the future. Physical Board
meetings have continued throughout the
year facilitating effective communication,
guidance and support between the Board,
its Committees and the Management team.

Throughout the year, ITV was focused on
delivering its strategic pricrities, with the
executive team investing in a dynamic
nrogramme of digital modernisation.

The Board has been kept well informed

of Management's plans, particularly the
launch of ITVX and our vision for streaming
and content. We held a Board Strategy day
in June toreview the Strategy and a
second in December to hear an update

on progress and consicder the rapidly
changing environment,

@ ITV ple AnnualReportand Accounts 2022

Andrew Cosslett CBE
Chair

Diversity

We fully recognise the importance of
diversity and inclusion at ail levels from the
Board and through the entire organisation.
We are encouraged by the significant
progress against the core initiatives of ITV's
Diversity Acceleration Plan, taunched in July
2020. It's encouraging to see management's
commitment and achievements receive
public recognition (see page 51). We are
pleased with our gender and ethnic
diversity representation on the Board -
41.67% and 16.7% respectively, exceeding
the Hampton-Alexander and Parker targets.
For more detail you can refer to our UK
workferce diversity data in the Diversity and
Inclusion report.

Engaging with our stakeholders,
including our workforce

As a Board we focus on how we engage
with our stakebholders and how we deliver
a positive impact for them, Relationships
with cur stakeholders in the UK and
internationally are vital to building

a successful and sustainable business.
My statementin the Strategic Report (on
pages 6 and 7) sets cut the ways in which
we engaged with stakeholders during 2022.

Shareholder feedback is regularly
considered during Board meetings and is an
important factorin decision making. We
meet regularly with shareholders, through
one-to-one meetings, conferences and at
the Annual General Meeting. In March we
hosted aninvestor seminar to enablea
deeperunderstanding of our strategy for
the Media and Entertainment division and
the launch of ITVX, giving an opportunity
forinvestors to raise questions directly with
management and the divisionat team. The
2022 Annual General Meeting was live
streamed, with the opportunity for
shareholders to ask questions remotely
before and during the meeting.

The health and well-being of our colleagues
is a significant priority. As part of the open
two-way dialogue with colleagues, Edward
Bonham Carter, our Senicr Independent
Director and Workforce Engagement
Director, continues to work closely with
the celleague Ambassador network and
regularly provides feedback to the Board.
For further information on Edward's role
and work, and the Board's waorkforce
engagement activities, please see

pages 112 to 113.

The Board sought to balance the interests
of all stakeholders throughout the year.
Please see page 104 for examples of key
strategic issues considered and Board
decisions taken in 2022, and pages 66 t0 68
foran explanation of how the Board has had
regard to the section 172 matters (including
certain key stakeholder considerations).

Culture

Good performance relies on the Company's
culture being aligned with its purpose,
values and strategy. As TV continues to
become anincreasingly digital business
and adopts new ways of working to drive
agility, the Board recognises the
importance of continuing te foster and
monitor the culture across the organisation.
Please see pages 114 to 117 for the key ways
in which the Board and Committees
monitored culture during 2022.




Changes on the Board

Through the Nominations Committee,
we focus on Board succession and
composition to ensure we have the
appropriate balance of skills,
independence, experience and diversity.

| joined the Board in June as Chair Designate,
attending the June Strategy Day and
working with Peter Bazalgette toensure a
smaooth transition until he stepped down as
Chair in September. In July we appointed
another Non-executive Director, Gidon Katz.

In May 2023, Mary Harris will step down as
a Non-executive Director after nine years
cutstanding service te the Beard.

2023 Annual General Meeting

The 2023 AGM will be held en Thursday 4
May, at 11.00. This will be a physical AGM
and further details of, and any required
changes in, the meeting arrangements will
be published on the Company’s website.

I'would like to take this opportunity to
thank my fellow Board members, the
Management team and our colleagues in
the wider workforce, who served during
another challenging year for the Group. As
we go through 2023, the Board will continue
to work with management to deliver on our
strategic initiatives, and to ensure the
wellbeing of our colleagues and build a
successful and sustainable business for
all stakeholders.

Andrew Cosslett CBE
Chair
2March 2023

i 2 s
During 2022, the Company fully complied with all the provisions of the Code, with
the excepticn of provisions 15 (Executive Director Non-executive Directorships) and
38 (Executive Director pension alignment). We have provided a full explanation
regarding these departures. Please see page 121 for an explanation of the limited time
for which the Chief Executive held two listed non-executive directorships (provision 15)
and, page 143 for detail on the alignment of the incumbent Executive Director pension
contributions to those available to the workforce {provision 38) which came into
fulleffect from 1 January 2023. The Code (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 cther things, stakeholder and workforce engagement (pages
112 to 113) and establishing a clear and aligned Company purpose, strategy and values.
Please also see pages 114 to 117 for how the Board assesses and monitors culture.

The Board consists of two Executive Directors, nineindependent Non-executive
Directors and the Non-executive Chairman, who was censidered independent on
appeintment to the Board. For Board meeting attendance, please see page 103.
Additicnal external appointments of Board members during 2022 received prior Board
approval. The Directers’ other time commitments are in line with the key institutional
investor and investor body guidelines, except that, for a limited period of time, the
Chief Executive held twe listed non-executive directorship, as explained on page 121.

The Nominations Committee Report (pages 122 to 124) sets out its activities and areas
of focus during 2022, including Chairman, Board and management level succession
planning and recruitment, Board composition and skills, and Board and Company
diversity prodress updates. Read mare about the external Board evaluation which took
place during the year on pages 118 and 119.

The Audit and Risk Cormmittee Report (pages 125 to 136) describes the work of the
Committee and how it discharges its roles and respeonsibilities. The Committee reviewed
the enterprise risk management framework, as well as assessing management’s review
and strengthening of the Group’s internal controls, increasing its focus on IT general
controls. The Committee also monitored the effectiveness of the external auditor, the
new internal auditor and the quality of audit. The Company's disclosures regarding risk
management and internal controls are on pages 131 to 133, and details of how the
Committee focussed on audit quality are set cut on pages 135 and 136.

ISR RS IR AR T RSy e A

The Remuneration Report (pages 137 to 157) describes the work of the Remuneration
Committee and sets out how executive remuneration is aligned to the Company's
purpose, values and strategy. It alsc describes how the Committee censidered
workforce remuneration and related policies in its decision-making regarding
executive remuneration.
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Board of Directors

Appointedto the Boardon 1l June 2022 and as
Chairon 29 September 2022

Key areas of expertise: Business transformation,
Media and Media IP, Strategy, Remuneration,
People and Talent

Key skills and experience: Andrew is an
experienced chair who has spent his careerin a
range of consumer facing sectors. His early
career was with Unileverin a variety of branding
and marketing roles. He then spent 14 years at
Cadbury Schweppes in seniorinternaticnal roles
before becoming Chief Executive Officer (CEO) for
interContinental Hotels Group (IHG). Andrew was
at IHG for six years, creating value by leveraging
the power of its brands alongside executing a
programme of significant transformational and
cultural change. He served as CEO for Fitness
First, where he was instrumentalin successfully
repositioning the business and brand. Andrew
served as a non-executive director of the Rugby
Football Union (RFU) from 2012, where he was
appointed chair from 2016 until 2021, Andrew
received a CBE for services tc the RFU in the 2022
New Year's Honours List.

Current external appointments: Chair,
Kingfisher plc

@ ITV ple AnnualRReportand Accounts 2022

- CarolynMeCall -
-Chief Executive

Appeinted Chief Executive and to the Board on
8 January 2018

Key areas of expertise: Business transformation,
Creative Industry, Digital, Media and Media IP,
Regulation and Public Policy, Strategy, People
and Talent

Key skills and experience: Carolyr has an
impressive track record in media and experience
of leading digital transformational change bothin
an internaticnal and regulated environment. She
has clear strategic acumen and a strong record of
driving operational excellence and delivering
value to shareholders. Carolyn created the More
Than TV strategy when she jo/ned in 2018.
Carolyn has been instrumental in accelerating
the strategy into Phase Two, having successfully
executed Phase Cne. She continues 1o execute
the strategy effectively through her strong
leadership of the Company ensuring ITV's
transformation into a successful digitally ted
media and entertainment company. Previousty
she was Chief Executive of easyJet plc for seven
years and spent over 20 years at the Guardian
Media Group holding a number of senior roles,
including CEQ of Guardian News and Mediaand
then four years as Chief Executive of Guardian
Media Group. She has previously served asa
Non-executive Director of Lloyds TSB, Tesco plc
and New Look Group plc. In 2008, Carolynwas
awarded an OBE for her services to womenin
business and in 2016 a Damehcod for her
services to the aviation industry.

Current external appointments: Non-executive
Director, Bridgepoint Group plc; Trustee of

the Development Board of the Royal Academy
of Arts.

Please see page 121 for further information on
Carolyn's external time commitments.

‘Satsanmin
indeéendeht :
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 COQ, Global Commercial Division at

SC Johnson & Son, and has held positions at
Procter & Gamble and PepsiCo.

Current external appointments: Chief Executive
Officer, Pladis.

Appointed as Group CFO on 21 February 2019 and
as Group CFOand COC on 2 December 2021

Key areas of expertise: Business transformation,
Creative Industry, 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 management
positions over a17-year career at EMI. Chris’
experience in executing and driving strategy has
played a keyrolein ITV's digital acceleration into
Phase Two of the More Than TV strategy, and
ensuring ITV’s transformation intc a successful
digitally led media and entertainment company,
as well as driving a rationalisaticn/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 to evoive and develep, he
took on the broader role of Chief Finance Officer
and Chief Operating Officer in December 2021.
Current external appointments: Non-executive
Director, Chair of the Audit Committee and
member of the Nomination Committee,
Whitbread plc; Non-executive Director of the
Great Ormond Street Hospital for Children NHS
Foundation Trust; Trustee of the EMI Group
Archive Trust.

. Benjprindependent
Guectarand

SWorkforce .|
‘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 to

the Board a wide range of City experience and
invaluable insight in the understanding of stock
markets and investor expectations. He was
previously Director of Stewardship and Corporate
Responsibility at Jupiter Asset Management
untit 2022, and vice Chair of Jupiter Fund
Management plc until 2014. He joined Jupiter in
1994 as a UK fund manager and held the position
of Chief Investment Officer from 1898 tc 2010
and Group Chief Executive untii 2014 He started
his career at Schroders as an investment analyst
before moving to Etectra Investment Trust where
hewas a fund manager.

Current external appointments: Senior
Independent Director, Land Securities Group plc;
Trustee and Chair of the Investment Committee,
The Esmee Fairbairn Foundation; Member of the
Strategic Advisory Board, Livingbridge; Chair,
Netwealth Investments Ltd.




Margarct Ewing

o
Independent
—Nom=executive™
- Director, Chair of the
Audit and Risk
Committee

.

Appointed to the Beard on 31 October 2017

Key areas of expertise: Business transformation,
Finance and Treasury, Audit, Sustainability and
ESG, Strategy, Regulation and Public Policy

Key skills and experience: Margaret has
extensive experience in financial 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 also held
Non-executive Director and Audit Committee
positions with Standard Chartered plc and
whitbread plc and was an external member of
the Auditand Risk Committee 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
Director and Chair of the Audit and Compliance
Committee and member of the Nominations
Committee of International Consclidated Airlines
Group, 5.A.; Senior Independent Director, Chair of
the Audit and Risk Committee and member of the
Nominations Committee of ConvaTec Group plc.

' Remuneration
. Compmittee’;

Appointed to the Board on 10 December 2020

Key areas of expertise: Business transformation,
Digital, Finance and Treasury, Audit,
Sustainability and ESG, Mediaand Media IP,
Regulation and Public Policy, Stratedy,
Remuneration, People and Talent

Key skills and experience: Sharmila has strong
public sector, commercial, government and
non-profit experience across awide range of
sectors, including uvtilities, financial services,
media, global health and medical research. Earlier
in her career, she held the post of Chief Operating
Officer at BBC Future Media & Technology, where
she managed the business functions of bbc.co.uk,
including the launch of the iPlayer. Sharmila
studied medicine at the University of Oxford, isa
Chartered Accountant and was awarded an OBE
n 2014 for services to medical research.

Current external appointments: Non-executive
Director, Chair of the Remuneration Committee,
Severn Trent plc, Non-executive Director,

Halma plc; Non-exegcutive Director and Chair

of the Audit and Risk Committee, Coutts & Co;
Chair of the National Institute for Health

and Care Excellence.

Please see page 121 for further information on
Sharmila’s external time commitments.

Mary Harris

independent
CNGfivexécitive’

Director

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
remuneration, business strategy consulting, sales
and marketing, mergers and acquisitions, media,
tetevision and interactive media investments and
digitalrights management. Sheis 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, Reckitt Benckiser PLC; Supervisory
Board member, HAL Holding NV; Member of the
Remuneration Committee, St Hilda's College,
Oxford University.

) AnnaManz .
::;ndepepdent
Non-éxecltive
Director -’

Appointed to the Board on 1 February 2016

Key areas of expertise: Business transformation,
Digital, Finance and Treasury, Audit,
Sustainability and ESG, Strategy, Technology and
Data, Remuneration, People and Talent

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
held therele of Group Finance Director at
Johnson Matthey ple and before that Anna held
senior strategy and financial roles at Diageo plc,
bothin the UK and internationally.

current external appointments: Chief Financial
Officer, The London Stock Exchange Group ple.

DuncanPainter

Independent
Non-executive
Director

Appointed te the Beard on 1 May 2018

Key areas of expertise: Business transformation,
Digital, Media and Media IP, Strategy, Technology
and Data, 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 acguisition of
ClarityBlue, a consumer intelligence company
which he founded.

Current external appointments: Chief Executive
Officer, Ascential plc, Non-executive Directer at
Cognitive Logic inc

GrabamCooke

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 tachnical and digital experience, a
focus inuser-centric product design, coupled
with in-depth knowledge of the e-commerce,
technology trends and digital sectors. He was
the founder of Qubit, the leading provider of
e-commerce personalisation technology which
was sold to Coveo Solutions in October 2021
shortly before geing public on the Toronto Stock
Exchange (TSX). 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. He is currently
focused on a number of web3 projects in music
publishing, real-time blockchain data mining and
asset management.

Current external appeintments: Director,

Qubit Digital; SVP, Commerce Strategy,

Coveo Sotutions Inc.

Appointed to the Board on 17 July 2022

Key areas of expertise: Creative Solutions,
Digital, Media and Media IP, Strategy, Technology
and Data

Key skills and experience: Gidon has extensive
digital and streaming services experience, along
with in-depth knowledge of tech productand
platform businesses having beenresponsible
for the transformation of NOW TV inthe UK and
the development and highly successful launch
of Peacock TV LLC. He joined Roku in 2022 as
Senior Vice President of Consumer Experience,
pricr tojoining Roku he was President of Direct
to Consumer for NBCU, taunching Peacock in
the US. Before moving to the US, Gidon led Sky's
streaming service ‘NOW for six years, having
previously launched Virgin Media's VOD service.
He holds a BA/MA from the University of
Cambridge and an MScin International Relations
from The London School of Economics and
Political Science.

Currentexternal appointments: President of
Consumer Experience, Roku
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Mark Smith
Group Chiet )
Information Officer

Appointed: September 2018

Experience: Mark joined {TV in 2011 as amember
of the technology management team, He was
promoted to Chief Technology Officer in 2015 and
joined the Management Board in 2018. Mark tcok

the role of Group Chief Information Officer in June.

He has responsibility for Technology strategy
and investment across the group and also leads
on Cyber.

Prior to joining ITV, Mark held senior technology
positions at the BBC, BBC Worldwide and Sky.
QOver the past 15 years Mark has specialised in
digital transformation and has led the design,
build and detivery of industry leading streaming
piatforms. Mark started his career as a software
engineer at BT.

Appointed: January 2019

Experience: Kyla joined ITV as General Counsel
ang Company Secretary and member of the
Management Board in 2019.

She has responsibility for legal, company
secretariat, compliance and regulatory matters
acrass the ITV Group.

Prior to joining ITV, Kyla held senfor legal positions
in the media, entertainment, strategic cutsourcing
and aviation sectors. She was General Counsel
and Company Secretary at easyJet plc and Mitie
Group ple; Global General Counset of EMI Music;
and Group Legal Director at ITV plc and Granada
Media. Kyla is currently Chair of Independent
Television News ({TN} and is also a Nen-executive
Director on the Board of Northern Ballet.

PaulMoore
Group - s,
Communicationsand
- Corporate Affairg—
Director o

Appointed: July 2018

Experience: Pauljoined TV as Group
Communications and Corporate Affairs Director
and a member of the Management Board in 2018.

He has responsibility for all Group
communications, including corporate and internal
cormmunications, public affairs, programme
publicity and the Social Purpose strategy.

Prior to joining {TV, Paul was the Communications
and Public 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 worked for the
Cepartmentof Transport.

Appointed: September 2020

Experience! Ade joined ITV as Head of Diversity
Commissioning in 2017. She was promoted to
Director of Creative Diversity, before taking on the
rate of Group Director of Diversity and Inclusion
and jeining the Management Board in 2020.

Ade 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 and within ITV's workforce.

Prior to joining ITV, she spent over 10 years at
Channel 4, most recently leading the Creative
Diversity team, where she supported and
nurtured the careers of diverse creative tatent
and sought out and commissicned a state of
developments which encouraged diversity,
risk-taking and innovation.

Adeis currently a Trustee of BAFTA, Chair of
BAFTA's Learning Inclusion and Talent Committee,
and a Trustee of the National Trust.

MagousBrooke~ -
. Director of Strategg, ‘: :
Policy and Regulation  ©

Appointed: February 2021

Experience: Magnusjoined ITV in 2008 and was
promoted to the Management Board in February
2021, He has Board responsibility for ITV's
strategy, policy and regulatory teams, which
includes overseeing ITV's corporate strategy
development and leading oninteraction with UK
and European regulators, government and
parliamentary committees,

From 2014 to 2019 Magnus was Chairman of the
Board of the Brussels based Association of
Commercial Television in Eurgpe, which
represents Europe’s commercial broadcasters
to the EUinstitutions. Magnus is a Director and
Chair of the Remuneration Committee of
Everyone TV (formerly DUK} which runs the
Freeview and Freesat platferms andhewasa
Non-executive Director of the news provider
ITN for three years from 2019t 2022.

Prior tojoining ITV Magnus was Head of the BBC
Director General’s Office. He began his careeras
a solicitor specialising in regulatory and
competition law at City of London law firm
Ashurst, where he also trained.
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Corporate Governance
The written responsibilities of the Chalrman

Senior Independent Director and Chief Executzve are
avallable on the ITV plc websnte WWW. |tvplc oom L

TINVNEIAQD ALVEOJYOD ADNVNEIAOD %

Respoensible for providing leadership to the Group's business, including setting the Group's purpose, strategy and values and
! promoting its long-term sustainable success.

The terms of reterence for each Committee are documented and agreed by the PLC Board, These terms of reference are reviewed
I annually and are avaitable on our website: www.itvplc.com/investors/governance/terms-of-reference.

Nominati R ation Audit and Risk bDisclosure
Committee Committee Committee Committee

Seethe 5eethe See the Auditand Risk Committee ! Consists of the Chair ! piscusses and
i Nominations Remuneration Report on pages 125t0 136, of the Board, Chief i inputsinto
Committee Reporton Executive, Audit and significant
! Reporton pages 137 to Risk Committee Chair, | | proposalsand
: pages122to 157. ! Group CFO & COO, i initiatives
i124 { and GeneralCounsel | { impactingour
; °° : and Company ¢ i colleagues.
Duty of Care Operating Board Secretary. The i | Ourdesignated
. Director of Investor i

: Consisting of key Management . i1 workforce

R ) N i Relations also attends ©

¢ Board members, including the Chief ;1 Engagement

meetings. The
Committee assists
the Company in
meeting its disclosure
obligations, and

i Director reports
: back tothe Board !
onits activities.,
i Seepages112

! Executive, and the Independent

¢ Chief Psychological Officer, the

i Operating Board oversees the

i Group's duty of care processes on

! screen and across ITV, monitors and . : and 113 for

: i reviews and approves : X
. assessesthe processesin placeto 1 engagementin
: X regulatory and other : ;

: ensure they continue ta be effective : thisarea.

: ) announcements :

i and evelve as necessary. The Audit -

: d Risk Committee Chair al before publication,

1 and Risk Commi also X

: but post the Board's

! attends meetings on behalf of the

Board. approval given subject

to final agreed
changes

Responsible for the day-to-day running of the Group’s business and performance, the development and implementation of strategy
and promoting our culture and standards. :

Management Board

: Led by the Chief Executive, the Management Board members are collectively responsible for overseeing and driving the overarching
: Group financial and operational performance and executing on the strategic initiatives required to deliver the Group's strategy set

i by the Board. The Management Board balances the needs and resources of the business divisions to make decisions based on

i what’s best for ITV as a whole.

@

Studios Board

; responsible for developing and implementing strategic
objectives forthe Media & Entertainment business (Broadcast,
Commercial, Streaming {TVX), 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.

i Responsible for developmg and implementing strategic
objectives and operational plans for the ITV Studios business,
monitoring operational and financial performance, and
assessing and managing risk, in Line with the Group's risk
management framework.




PLC Board and Committee membership and attendance

PLC Board and Cammittee membership and attendance at scheduled meetings in 2022 is set cut below.

Attendance at Scheduled meetings

Committee members PLC Board* Auditand Risk Remureration Nominations® Disclosure
Andrew Cosstett

(Chairman)? 5/8 27 3/5 2/4 1/1
Peter Bazalgette

(former

Chairman)* 6/8 5 4/5 3/4 3/3
Salman Amin a8/8 - 5/5 4/4 -
Edward Bonham

Carter 8/8 6/6 - 4/4 -
Graham Cooke 8/8 6/6 - 1 -
Margaret Ewing® 8/8 6/6 - 2 3/4
Mary Harris® a/8 6/6 3/5 4/4 -
Gidon Katz® 4/8 - - 1 -
Chris Kennedy 8/8 6’ 5" 1 4/4
AnnaManz 8/8 6/6 5/5 1 -
Carolyn McCall 8/8 - 1 4,4 4/4
Sharmila

Nebhrajani 8/8 - 5/5 1 -
Duncan Painter 8/8 - 5/5 1 -

Indicates where aDirector has attended all or part of a PLC Board or
Committee meeting by invitation {i.e. when not a memberor prior to
being a Director). The Executive Directors did not attend parts of any
Committee meetings where to do so would resultina conflict of
interest. A number of ad hoc meetings were held during 2022 though

these are not reflected in this table.

in June a series of PLC Board meetings were held over a two-day
slrategy session. For the purposes of this table these two days are
counted as one meeting. Inaddition, a half-day strategy session was
held in December, with a scheduled Board meeting held on the same
day. Together these are included in the table as one meeting.

Andrew Cosslett was appointed Chair Designate on 1 June 2022, He
was appointed Chair of the Board and a member of the Remuneration
Committee from 28 September. He has attended five of the Board
and Committee meetings hetd from the date of his appointment

inJdune.

Peter Bazalgette stepped down from the Board on 29 September
2022 He attended six of the meetings before he resigned.
Margaret Ewing was chairing an IAG ARC meeting at the time of the
Disclosure Committee and therefore unable to attend.

Mary Harris stepped down from the Remuneration Committeein

May 2022.

Gidon Katz was appeinted on 1 July 2022 and has attended four of
the Beard meetings held following his appointment.

All PLC Board members were invited to a Nominations Committee
meeting for a senior management suceession planning session.

In addition, the Non-executive Directors met without the Chairman or management during the year to discuss the Chairman’s performance,
and alsc on an informal basis to discuss matters relevant to the Group. The Non-executive Directors met with the Chief Exacutive to discuss
Management Board talent and succession.

Board compositi

Gender

Ethnicity

Disability

Board tenture

Age

Skills and experience

Business transformation
Creative industry

Digital

Finance and Treasury
Audit

Sustainability and ESG
Media and Media IP
Regulation and Public Policy
Strategy

Technology and Data
Remuneration

People and Talent

Peaple of Colour 2
i White 10
i1
i 4
-]
5
5
7
9
3
12
5
7
7

- Disability or long-term

health cendition 2

& No disability or long-term

hezlth condition 10

0-2years
.. 2-Syears
¥ 5-%years

& 56-65

36-45
46-55

N O W

7 8B-7%

‘Management Board composition’

Gender

Ethnicity

Disability

Men :3
Women 2

People of Colour
White
§ Prefer notto say

Disability or long-term
heatth condition 1

# Nodisability or long-term

health condition 9

*  Carolyn McCall and Chris Kennedy are not included in these tables. They are included in the Board

composition numbers above.
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Stakeholdergroups

e Shareholders (including debt providers) @ Colleagues

@ Parthers

@ Citizens

@ Programme participants

@ Viewers and subscribers

@ Customers (including advertisers) @ Legislators and regulators

e () o

Link to principal risks

Link to key stakeholders

Reviews of capital structure, liquidity, investor proposition and valuation

« Principalrisks1,2,.3,4,5,6,
7,8,9and 15

o®

Review of the five yearplan

- All principal risks

0005280

Consideration of pensions, dividend and share buybacks

« Principal risk 5

00

Programme of cost and complexity reduction

+ Principal risk &

90029

Evaluation of merger and acquisition opportunities

- Principalrisks 2,3.4,9

006

Principal risks deep dive and emerging risks

+ Allprincipal risks

0009%

ITV Together programme improving ways of working for the business

- Principal risk @, 10

009

Investor engagement and insight

N/A

008

. ______________________________________________ |
Supercharge Streaming

Evolving the ITV strategy and the vision for an integrated ad-funded/subscription
streaming platform for the ITVX launch

Principalrisks1,2,3,4,7,8,9

0006200

Developing a data strategy to enable TV to extract value from its data,
supporting delivery of ITV's overall strategic initiatives

Principal risks 1,2, 3,4,7,8,9
and12

e LvelcT

Recruitment and Retention of talent to promote the ITVX strategy

Principal risk 13

Digital content strategy and investment

Principalrisks1,2,7,8.9

0Go@®

Commercial strategy - Planet V and linear addressable, video on demand and
linear integration

- Principalrisks 1,2,3,7

s e dveler

A review of the Commercial trading model

- Principal risks 2

A A

Evolution of Studios strategy - continued international expansion, new streamer
markets and changing rights models, monetisation of the Global Entertainment
and Distribution divisions

- Principal risks 3,9,13

- 4clcy

»
- (]

"

Regulation - continued focus on key policy and regulatary issues, including Brexit,

CRR and advertising restrictions {e.g. gambling and HFSS) the PSB review and proposed
Media Bill. These continue to be kept under close review along with other issues that
could have a potential short, medium and tong-term impact on the business

- Principalrisks 6and 11

000

Focus on changing governance regulation e.g2. BEIS

+ Principal risks 6and 11

ee

Othe

Speaking Up policies and procedures and improved duty of care processes

Principal risk 10

Ceo®

Social Purpose strategy - delivery of strategy. including environmental targets
and mental health and 'giving back’ campaigns

- Principalrisks 1and 10

06289

Climate-related risks and short to medium-term impacts, reporting on ESG matters

« Principalrisks 1,6, 9

00Soe

Diversity Acceteration Plan, how this aligns and supparts the ITV Strategy
{ensuring accurate Gender/People of Colour reporting 1o facilitate our diversity
acceleration plans)

- Principalrisks 9,10 and 11

o02%

Cyber Security

- Principalrisk 12

0002088 ®

For further information on principalt risks please see pages 71 to 84,

@ 1TV plc Annual Reportand Accounts 2022




Stakeholder Engagement

Complying with the 2018 Corporate Governance Code, we ensure that

we engage with our stakeholders as it is fundamental to the successful -
delivery of our strategy. The Board's clear understanding of stakeholders’

- issues, expectetlons and perspectives ensures that stakeholder views
_are carefully COHSldel‘ed dunng dec;snon maklng processes SR '

ONT HICTOHAHV.LS JONYNYIAQD

ewérsand Subscribers

Descripticn

Link to strategic priorities

Through regular engagement, the Board recognises the evolution of ITV's relationship with viewers,

which has been pivotalin shaping the Company’s strategy.

Forms of engagement

Qutcomes and impact on principal decisions

Meetings and presentations
- AGM live stream with questions

Board and Committee reviews and assessments

+ Analysis of target audiences and viewing habits, as part of Board strategy sessions,
particularly with the focus of increasing reach for our ITVX product

+ Regular Chief Executive reports to the Board on viewing and subscription figures

- Review of the impact of ITV's data strategy onviewers and subscribers

- Board sessicon on viewer performance, inciuding subscriber trends as well as marketing
updates regarding new viewers and subscribers experiences on the ITVX platform

- Comprehensive propoesition testing with viewers

+ Reviews by Management and Divisional Boards, on which Executive Directors sit, of
viewer sentiment, concerns and/or data through internal research studies; menitering
of linear viewing figures; compliance reports and Ofcom reports

- Reviews by members of the Management Board and senicr ITV employees of feedback
from viewer services (which serves as a conduit for viewers to channel their comments
and/or concerns)

- Growing, enhancing and integrating cur ad-funded (ITvX)

and subscription streaming (I TVX, 1TV Hub+, BritBox UK,

BritBox Internaticnal) propositions, through investment

in product, content, distribution, data, tech and analytics

Decision to define one content budget for the M&E

Division as a whole te epable the business to optimise its

content {including its windowing) strategy and enhance

its experience for viewers

- Decision to make changes to schedules to enhance
viewing performance

- Endorsement of anew data strategy. Board discussions
on this topic benefited from Graham Coocke and Duncan
Painter's technical, digital and commercial expertise

- Endorsement of a new digital strategy. The Beard alsc
benefited from Gidon Katz's knowiedge regarding ITV's
strategy to become a leading streaming service with ITVX

Key issues or priorities identified

Read more

- Changing viewer habits (a principalrisk - see page 75)

- Cngoing need torespond on a timely basis to 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 trustworthy and accurate
source of information

- Authentic representation of the diversity of modern Britain on-screen

ITVple AnnualReportand Accounts 2022 @
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Customers (incliding advertisers)

Description

Link to strategic priorities

Customers (including sponsorship and advertiser relationships) are integral to monetising our content and

delivering on our strategy.

Forms of engagement

Outcomes and impact en principal decisions

Meetings and presentations

- Attendance by Board members at the [TV 2022 Palooza event on 15 November, giving
advertisers and agencies the oppertunity to see the plans for ITVX

- Meetings between the Executive Directors and theirindustry counterparts (many of
whom are also buyers of ITV Studios content)

- The M&E Division held a content Showcase for around 60 journalists for upcoming
dramas on ITVX

- Regular engagement by the Chief Executive and various members of the Management

Board with advertisers and agencies through key ITV and industry events

Meetings between members of the Management Board and senior ITV employees with

potential buyers of Studios content

. LEK/Frontier Economics provided an update on our commercial trading model

.+ Chief Executive attended the Speakers House Event - to celebrate Emmerdale’s 59th
and Coronation Street’s 60th anniversaries

Board and Commmittee reviews and assessments

Review of the impact of Phase Two of the strategy on the advertising market and

content spend

Board strategy sessions on: the evolving commercial strategdy to address TV advertising

clients' needs; video on demand and linear addressable advertising to support ITV's

streaming ambitions, including feedback from clients, subscription streaming market

growth and impact on Studios, including analysis of major subscription streaming

buyers across territories as well as an in-depth briefing by LEK and Frontier Economics,

regular ITVX’s launch updates

Regular Board updates on key relationships and developments in the advertising

market, including ITV's engagement and relationship initiatives with its advertisers and

agencies, and potential growth opportunities for the Studios business

Regular reports on Commercial and Studios performance by the Chief Executive to the

rest of the Board

- Strengthened customer proposition and priorities

farthe supercharged streaming strategy. Board
discussions benefited from Gidon Katz' streaming
knowledge and expertise

- Board support for the progression of, and investrnent in,

innovative, addressabte 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
Studios: and recommendations to manage risk and
opportunities associated with the growing subscription
streaming market

Suppaort for data initiatives to developinternal
capabilities to deliver commercial and data ambitions
aver the next five years

Investment in ITV AdVentures Media for Equity initiative,
offering TV advertising to potential leading, high-growth,
digital-first companies in the UK in return far equity

- Investment in, and creation cf, new Studios labels to cater

to growing markets and customer base

- Global Producers Retreat in May 2022 to allow feedback

about learning, collaberation and sharing of creativeideas

Key issues or priorities identified

Read more

Promoting the ITVX (subscription funded) platform for the content investments made
during the year

- Therisk of detrimental advertising market changes (a principal risk - see page 76)

« Maintaining commercial broadcaster relationships and further developing scripted
talent (a priority for streamers in some markets)

The need to continue te educate our customers on the effectiveness of TV advertising
(including impact of TV advertising versus enline advertising)

- Delivering audience profile and size to enable advertising sales

+ Further creation and exploitation of IP to drive viewing and enhance IP monetisation
opportunities

. Partners (mciudmgSupphers, other Broadcasters and Platform Owners)

Description

Link to strategic priorities

we meet the high standards of conduct that we set gurselves.

Strong relationships with our partners are fundamental to our business and operating model, and to ensure g; §
I TR N

Forms of engagement

Outcomes and impact on principal decisions.

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

Chief Executive presented at the Marketing Society

Chief Executive and Executive Directors held a Commercial Clients event at the

Palcoza in November

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

Board update on engagement with third-party suppliers, including supplier

management policies, processes and controls

- Chief Executive reports on key/strategic partner relationships and Group CFO & COO
reparts en important negotiations with key partnerships, at every Board meeting

- Boardreview of ITV's Modern Slavery Statement in February, including report on steps
taken toidentify, 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 1TV and suppliers from fraud (see page 128)

« Updates to all long-term commercial partnerships to

cover ITVX

+ Development of ITV's Partnership strategy to deliver

Phase Two of the strategy

+ Cansideration of key themes/risks across supplier

stakeholder groups and how they are being addressed by
management

- Strengthened creative talent through new partnerships

and strong development slates

- Further collaboration with streaming platforms to drive

reach and consumption

- Board support for targeted engagement with distribution

partners to define approach to the supercharged
streaming strategy

- Endorsement of partnership initiatives to devetop

commercial addressable propositicns and suppert ITV's
data strategy
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Citizens

Description

Link to strategic priorities

As a public service broadcaster, we strive to reflect, remainin touch with, and shape public sentiment and
national conversations. Qur engagerment in this stakeholder category is an integral part of our Social

Purpose strategy.

Forms of engagement

Outeomes and impact on principal decisions

Meetings and presentations

- Chief Executive met with other broadcaster CEOs to agree further collaboration on our
shared Climate Content Pledge, announced at COP26

- Chief Executive attended an evening with Princes Trust Event

+ Chief Executive was interviewed by the Times on ITV's approach to mental heatthinitiatives

Chief Executive participated in a Women Supporting Women event for the Prince's

Trust, ahead of ITV's broadcast of the prince's trust awards this year

Chief Executive and Chairman's participation in interviews to help shape Financial

Reporting Council's review of Corporate Culture

- 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 CFQ & COO's overall responsibility for ITV's rlimate 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, opportunities and targets, and Diversity and inclusion (including progress
against ITV’s Diversity Acceleration Flan)

« Training undertaken by Board and Management Board members on ESG and
corporate purpose

« Board session on environmentairisk, including analysis of key risks for ITv, their potential
impact, ITV's resilience and opportunities forimproverment

- Audit and Risk Committee monitering of compliance with and integrity of, and progress
on climate change reporting targets and reported metrics, particularly with regards to
TCFD; reports to the Board on its outcome (see from page 85)

- The Management Board receives a manthly update on ESG {(as part of standard Board
reports) and a quarterly review of climate action data and progress. M&E and Studios
Boards will now be discussing Climate Action Plans twice each year. In 2023 we are
working on a Climate Transition Plan, to be published in 2024

« ESG scorecard for Executive Directors and Management
Board in 2022 annual bonus targets - aligned to the
achievement of ITV's lenger-term Social Purpose goals
Board discussion and support for environmental initiatives
to use !TV's brand te educate and inform audiences on
actions they cantake to transition to a Net Zero world
- Deepened understanding and awareness of ESG and
factors influencing ITV's corporate purpose, to inform
Board decisions
The Climate Action Delivery Group meets quarterly,
chaired by the Group CFO/COO to review ITV's quarterly
carbon emissions data across scopes 1,2 and 3 (business
travel) and to bring a leadership team together tonpdate
on their divisional goals and progress. This year all eritical
areas of [TV have developed their own climate Action plan
that they are reporting against, working with Green teams
to deliver their plans
Investment in management training on diversity and
inclusion, including the roll-gut of race fluency and
disability inclusion training to the whaole business
Establishmentof ITV's Cultural Adviscry Council,
which Chief Executive and Management Board
members attend, comprising a group of independent
external advisers from a range of different industries
and specialisms who advise, challenge and counsei 1TV
on its diversity and inclusion activities
Commitment to The Climate Content Pledge (with other
major broadcasters) to promete climate story-tetling
on-screen
- Delivery of outcomes is supperted by Board members’
active consumption of our national and regional news
services, with follow-up discussions and tiaiscns on
future plans with Managerment Board members and
senior leaders

Keyissues or priorities identified

Read more

« Harnessing our unique mass-reach platform and the power of our programmes toraise
awareness and action on issues that are important and help shape culture for goad,
with particular emphasis on mental 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 velunteering

- Our focus and commitment to increasing on and off-screen diversity through our
Diversity Acceleration Plan (see from page 51)
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Legislatorsand Regulators

Description

Link to strategic priorities

The Board is committed toits responsibility as a public service broadcaster (PSB) and conducting business %‘: N
in line with the appropriate laws and regulation, to ensure we operate in an ethical and responsible way. T

Forms of engagement

Outcomes andimpact on principal decisions

Meetings and presentations

- Meetings with government ministers and officials on key issues of concern, initiatives
or consultation, This Includes 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 Qfcom on a wide range of policy and regulatery issues
(which included Chairs' and regular Chief Executives’ meetings)

. Regular engagement with the Audit and Risk Committee Chair in relevant stakeholder
forums {including with leaders from BE!S, FRC, Audit Committee Chairs Independent
Forum, 100 Group and Big 4 audit firms) regarding the Business, Energy & Industrial
(BEIS) response to the consultation White Paper on corporate governance and audit
reform, published in May 2022

. Participation by the Chief Executive as a member of the Prime Ministers Build Back
Better Business Council

- Periodic engagement by senior ITV employees with other regulators including the CMA,
ICC and the Eurcpean Commission

- Chief Executive participation at the ITV All Party Parliamentary Group

+ Received an update from Goldman Sachs on the UK economy

Board and Committee reviews and assessments

- Updates fram the Chief Executive on policy and regulation at every Board meeting

. Regular reports to the Board and Audit and Risk Committee on compliance and
significant litigation matters

. Board briefings on 1TV's PSB strategy, Cabinet reshuffleand ministerial meetings

. 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

. Collaboration and focus on important societal issues
such as social mobility and diversity

- Securing the long-term renewal of TV Multiplex licences

. Delay to the implementation of the pre-3 p.m. ban on
HFSS food and drink advertising

. Extensive interaction with government, Ofcom and
Parliament inrelation to {TV's PSB licences and the
renewal process, securing endorsement of need for
Media Bill in government White Paper on broadcasting

Key issues or priorities identified

Read more

- HFSS advertising ban and other possibie advertising restrictions

- Media Bill

- PSBreguiation and the PSB Licence renewal process

- Legal and regulatory compliance (including tax) - (non-complianceisa principal risk
- see page 83)

- Regulatory policy changes (a principal risk - see page 79}
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Programme participants

Description

Link to strategic priorities

The safety of participants is of paramount importance to the Board. The Board takes its duty of care to
them very seriously, and obtains regular assurance over the support and processes in place to safeguard

their physical and mental health and wellbeing.

8.

Forms of engagement

QOutcomes and impact on principal decisions

Meetings and presentations

- Chief Executive attendance at two Mental Health Advisory Group {MHAG) meetings,
which three ather Management Board members regularly attend (two of whom are
members of the Advisory Group) (see page 56 formore detail on the MBHAG)
throughout the year. Conducted an international review of duty of care findings and
recommendations acress our ITVS international labels producing non-scripted
pregrammes to help protect programme participants

- Conducted areview of UK non-scripted labels

- Develop a clear ITV Duty of Care Guidelines to help International labels to handle
issues within legal and privacy regulation boundaries in their country

Board and Committee reviews and assessments

+ Regular Board updates on duty of care processes and issues, and on the Duty of Care

Operating Board's discussions and activities (including feedback from ITv's Mental

Health Advisory 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

Appointment of an Independent Chief Medical Adviser toITV

- 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

« Annual Audit and Risk Committee reviews of duty of care and health and safety
processes, including duty of care risks and mitigations

- Board review of minutes from the Duty of Care Operating Board meetings, as well as
updates to the operating model, cadence of meetings and Duty of Care Charter

- The Participant Aftercare Program {PAP) service was
introduced in December 2021 to non-scripted
productions. It has since been extended to offer support
to people under 18, and News, Daytime, Scripted, and
Continuing Drama productions

- Industry Media Psychologist Development Programme

- 1TV signed a memarandum of understanding with the BBC
to develop a Professional Development Programme for
Media Practitioner Psychologists. An industry first, this
course has been approved by the British Psychological
Society (BPS) for the purposes of Continuing Professional
Development {CPD). The course will serve to increase the
peol of psychologists available to support productions

- Participant Crisis Care Stabilisation Pathway

- Pastincidents of risk involving programme participants
suggested ITV might require rapid access te specialist
psychiatric advice and inpatient hospital care for
stabilisation and risk management

- In September 2022 Consultant Clinical Psychologist

advised the ITV Duty of Care Operating Board that ITV

would benefit from establishing a 'call of f contract with
the Nightingale Hospital (a leading private psychiatric
hospital in Lendon} to address this gap in care provision

for participants. Proposal was actionedand a

Memorandum of Understanding has been drafted to set

out the principal terms and conditions for referrals from

ITV to Nightingale Hospital for individuals requiring

inpatient admission

Qut of Hours Welfare Helpline

A gapin out of hours service was identified in the current

PAP service (Mon-FriBa.m. - 7p.m.and Sat9a.m.-1p.mJ).

ITv insurance broker, sourced a 24/7 service from Health

Assured, and will be trialed from January 2023

Following the international review a Monthly Duty of

Care/Welfare Team Network was established in Q4 2022

for UK and International ITV Studios Labels. ITV Studios

Labels recognise the benefits of being part of a gicbal ITV

production community for sharing best practice and

mental welfareincidents

- The Duty of Care team continues to extend our global
vetted list for mental health advisers. Cur Clinical
Consultant is dueto co-chair an ITV committee for a Duty
of Care symposium for mental health professionals in Q1
2023. Mental health adviser forums continue to be
chaired quarterly for clinicians working on high risk
productions

- In September 2022 The Duty of Care Operating Board
approved the development of an Online Training Module
to raise awareness of the importance of Duty of Careand
its priority to ITV, and to assist and empaower Production
teams in identifying the key mental health risk factors in
their productions. Roll-ocut Q1 2023

Key issues or priorities identified

Read more

- Duty of care to participants {a principal risk - see page 82)

- Mental health and wellbeing of our participants

- Effective Speaking Up procedures

+ ITW's commitment to diversity and inclusion (see pages 51to 53)

R A
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_ Shareholders (Individual and Institutionab), Bond Holders and other Providersof Debt and Analysts

Description

Link te strategic priorities

Delivering for ourinvestors (equity and debt) and understanding their views and interests ensures the
business continues to be successfulin the long term and therefore can deliver for all our stakeholders.

Forms of engagement

Outcomes and impact on principal decisions

Meetings and presentations

- Executive Directors, the Chairman and the Remuneration Committee Chair held
meetings with institutional investors

- The Senior Independent Director met with Threadneedle, UBS and Redwheel 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, US and parts of
Europe

- With the help of brokers held non-holder roadshows, meetings and investor dinners for
new long-term shareholders

- M&E Investor Seminar held in March to present our new streaming proposition

Externat Shareholder roadshow and an internal roadshow in the UK, the Netherlands

and Us

- Chief Executive, Group CFC & CCO, and members of senior leadership teams attended
a number of key investor conferences (such as the Morgan Stanley TMT conference)

- Attendance by senior management at Citi, UBS, JP Morgan, Barclays and Morgan

Stanley conferences

Chief Executive attended the JP Morgan Best of British Conference and held a fireside

chat with investors/analysts

» Chief Executive spoke at Citi's TMT Conference 2022 forinvestors and shareholdersin

March 2022

Chief Executive, Chairman and CFQ held a fund managers’ dinner in November

Chief Executive and Group CFC & COOQ held meetings with equity sales teams and

analysts

- AGM live stream with apportunity for sharehaolders to ask questions in real time

Regular dialogue throughout 2022 between the Group CFO & COO and Director of

Tax & Treasury and the Rating Agencies and the Core Banking Group

Board and Commiftee 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 1TV's ESG approach

- Group CFO & COOQreports on the outcome of the broker review and on key shareholder
engagement 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 policy including an in-depth briefing on the UK

economy from Goldman Sachs

Board members’ careful scrutiny of analyst reports throughout the year

Audit and Risk Committee review and discussion of a report from the Director of

Investor Relations oninvestors'and analysts’ views in relation to TV's accounting

policies, risks and disclosures

- Announcement of the Board's intention to reinstate the
ardinary dividend and propose a final dividend of 5.0p for
the full year 2022

- Consideration of feedback to inform, amongst other

things, ITV's long-term strategy, five year ptan, dividend

policy, capital structure and approach to ESG and other
governance issues

Board discussion on investor sentiment and action for

management to conduct further analysis of ITV's existing

and prospective investor base with the evolution of the
equity story

-+ Assurance over ITV's ESG ratings (including indices and
reporting framework). For 2022 assurance of our Climate
Actlon data has been increased and will mean our 2022
emissions data as published in 2023 will have been
assured by an independent party

+ Inclusion of Social Purpose update in quarterly reporting
to the market

- Linking ESG with finance and remuneration, including
Remunération Committee decision toinclude ESGin
performance targets and annual bonus metrics and
commitment of ESG KPIs in relation to debt financing

Key issues or priorities identified

Read more

- Strategy, investment priorities and delivery against strategic and financial targets
and KPIs

Ongoingimpact of COVID-18 pandemic on financial and operating performance

- Share price performance

- Dividend policy and leverage

- ESG dataand performance

- Strategic delivery (a principal risk - see page 82)

- Potential reaction of investors and wider market to TV’s streaming strategy
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Colleagues

Description Link to strategic priorities
The workforce is integral to the day-to-day operations and the practical execution of strategy. Effective g}

engagement mechanisms provide the Board with important insights and priorities, as well as ensuring the =

workforce voice is considered in the Board's decision-making. - #

Forms of engagement

Outcomes and impact on principal decisions

Meetings and presentations

- Workforce Engagement Director's meetings and activities with colleagues (see
pages 112 and 113 for further details)

+ Forrmal workforce advisory panel (our Ambassador network) activities with colleagues,
the Workforce Engagement Director and regular participation by Management Board
members at Ambassadaor meetings

- Chairman participation on the Chief Executive’s vodcast to discuss regulatory
challenges for ITV

- Held an internal'M&E Upload' to communicate our strategy to the wider company, to
allow colleagues to ask questions and improve engagement

- Board members engaged directly with senior management and colieagues from across
the business

- Career and development pulse survey

Board and Committee reviews and assessments

- Regular workforce Engagement Director updates to the Board

Employee engagementincluded as part of Chief Executive report at every Board meeting

Board receipt of vodcasts from the Chief Executive to celleagues

Board and Management Board receipt of feedback from 1TV's staff networks, through

regular updates on Social Purpose and Civersity and Inclusion

Board update on the London property, including the impact on ways of working and

communications to colleagues

- Board attendance at Nominations Committee session on talent and succession planning

- Board discussions benefited from Edward Bonham

Carter's direct insight into waorkforce sentiment and
topics that matter most to colleagues

- Consideration of feedback to inform, amongst other

things, communication with collieagues, development
opportunities and action planning by the Management
Board and Senior Leadership Team, and localised
planning by line managers across the business

- Ongoing engagement, feedback and discussion with

colleagues regarding their views on the successful
delivery of the Diversity Acceleration Plan

- Opportunity for Beard members to talk to employees

openly and transparently abaut the Remuneration
Committee’s approach to reward at ITV and gain insight
into priorities for colleagues through the Ambassador
Q&A and discussion session on remuneration

- Celebrated our diverse and inclusive workforce with our

ITV Pride Day in June

- ITV Fast Forward events with insightful topics and speakers
- Staff Roadshows were held with colleaguesin

Manchester, Leeds and Gateshead. The following
departments; News, Marketing and Streaming, Interactive
and Data received a showcase on ITV strategy

- Board review of feedback and results from the 2022

career and development pulse survey

- Investmentin people initiatives, including diversity and

inclusion training, and ways of working

- Investmentin mental health and wellbeing support for

colleagues

- Assurance over ITV's bench strength and succession

pipeline and continued progress to broaden diversity across
the business and endorsement of cur 2023 pecple pricrities
Assessment of bench strength, capabilities and skilis
within the Technology team led to the Board's
endorsement ofinvestment in additional resource to
ensure the business had the required skills tc deliver the
supercharged streaming strategy

Keyissues or priorities identified

Read more

« Transparent ang honest culture and ethos

- Flexible and digital ways of working

- Mental health and wellbeing support

- Progress on our Diversity Acceteration Plan commitments (from page 51)
- Retention and recruitment of talent (a principal risk - see page 84)

- Internal cultural change (a principal risk - see page 80)
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internationally. Also, in hearing feedback
first hand regarding management's
approach te, and understanding of,
employeeissues, | can provide the Board
with assurance that management are
clearly attuned to company morale and
workforce issues and that colleagues
have effective wellbeing and mental
health support.

What were your takeaways
from Ambassador meetings
during 2022?

This year, attending the Ambassador
meetings has been invaluable to my
understanding of colleague sentiment.
2022 has again been a year of change for
colleagues, with an ongoing focus on
digital, ordanisational
and strategic
transformation. The
Ambassadors heard
about the data

| have had feedback

inform some of the activities that are
proposed for making the office engaging
ang where people feel connected to each
otherand the ITV brand. Ambassadors
were asked to support local social activities
through joining a social committee and
offer up ideas for getting people together.

Throughout Lhe year, the Ambassadors
have been updated on the ITV Together
programme {(our new Finance and HR
system) and given an early view of the
engagement plan. They were also invited
to volunteer to be ITV Together Reps.
They were shown the 'myITV' page which
provided a clear and detailed outiine of the
ITV Together programme and its proposed
roll-out, and were asked te encourage their
constituents to visit
the update videos.

Furthermore, the
ever-changing
macro-environment

strategy with s focus from individual and the impact of the
on bl_J! ing data cost of living crisis has
confidence atITV. Ambassadors that been a key focus of my
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participate in the faCi[‘]g I'TV.
course s¢ they could
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before it was rolled out across marketing.

With regards to the 'More Than TV strategy’
and launch of ITVX, the Ambassadors were
asked to share feedback from their
constituents on how the strategy and ITVX
was being perceived in their constituencies.
Throughout the year the Ambassadors have
beenupdated onthe More Than TV
strategy and design and proposed roll-out
of ITVX, as this was a key strategic focus for
the M&E business.

Working environments have alsc changed
with return to office working, yet part-time
remote working is now here to stay. The
feedback received from the Ambassadors
about the return to the office has helped

given aninsightinto

TV's approach to the
pay review process and the different
factors that are censidered.

The Ambassadors were given an overview
of the Career and Development pulse
survey and mandatory training and were
asked to encourage their constituents to
complete both the survey and the
mandatory training. The Ambassadors were
updated on the timelines and importance
of mandatory training and were asked to
work with local managers to ensure full
completion in their areas. The results from
the pulse survey were shared with the
Ambassadors and they gave their initial
reactions. HR would like to wark with the
Ambassadars to collate their ideas and
help roll them out to the business.

| have also been abie to develop better
awareness and understanding of colleague
initiatives and policies, for example on
Climate Action targets, Speaking Up policy
and 1TV Fast Forward through receiving
presentations from employees.

| also enjoyed sharing the Board's views

on key 2022 topics with colleagues and
discussing impertant issues. In 2022, this
included sharing the Board's views on the
launch of IT¥X, the cost of living crisis,
changing media and regulatery landscape
(subscription streaming 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 alsc highlighted
to methe extent and effectiveness of
management’s communication and
engagement with cotleagues. Direct
engagement has harnessed culture
whereby colleagues can be their authentic
self atwork, feel supported by their
managers and are proud to work for ITV.

Have you faced any

challenges during the year?

With the worst of the COVID-19 pandemic
behind us, I've been able to return-to-face
to face meetings with my colleagues both
formally and informally which again has
facilitated open discussions and eased the
challenges that we faced last year.

What are your key areas of

focus for engagementin 20237

| am locking forward to continuing to meet
with colleagues in person more regularly.
Following changes to the Company's
business structure and operating model
over the pasttwo yearsitis asimportant as
ever togather direct colleague sentiment
and build relationships with the workforce.
I will also continue to engage with
Ambassadors on important topics, suchas
diversity and inclusion, ESG, and wellbaing
and mental health support, which continue
to be afocusin 2023.

Have Ambassadors found

engagement to be effective?

I have had feedback from individual
Ambassadors that they have found my
participation to be valuable, particularly

in retation to having Board representation
at meetings and receiving business as well
as strategic updates. | enjoy giving updates
on the Board's perspective onissues 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, evenif the issues are at
alocal level.
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The Board recognises that ITV's cultureis a
key enabler of iTV’s digital transformation,
and therefore understands the importance
of monitoring and fostering it. Aligning our
values and purpose with our strategy is
critical to our success. Qur business model
is regularly reviewed by the Board to ensure
it continues to deliver our strategy and is
aligned with our purpose.

To allow 1TV to deliver
on our strategic
priorities and become

We continually look for opportunities to
enhance ITV's approach to monitoring
culture and as a result of the
recommendations from the Internal Audit
review in 2021, we have focused on
specific areas;

Formal feedback on new cultural

initiatives is being developed

The plc Board has been provided with

frequent reports on identified cultural
initiatives and
updatesin the
Engagement Survey

gtrgly digitally—lﬁd We entertain and Benchmgrl-t(s as iv:u
usiness, our culture . as anupdate on the
needs to continue connectwith actions in July and
evolving, aligning at all vya September 2022.
stages in our millions of people Additionatly, we
development with our R provided an update
purpose and values. 810bauy, I‘eﬂectlng on our Smart Working
We hold regular leader . approachin

and manager briefings al'ld Sl‘lapll’]g CUlture September 2022

to provide updates on - st - Ongoing engagement
qur strategic priarities Wlth brlnlant Content with the international
and build [ offices demonstrates
understanding of our and CreaUVlty- the alignment with

vision and purpose.

The Board considers culture formally on an
annual basis through ongoing work during
the year and is able to satisfy itself that the
policies, practices and behaviours within
the Group are aligned with ITV's purposes
(including its Social Purpose), vision, values
and strategy. Through the Board's
discussion of relevant topics, as wellas the
Chief Executive's focus on peopie and
culturein her Board reports, and the
methods listed in the table below, culture is
considered, whetherimplicitly or explicitly,
at each Board meeting.
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the overall ITV
culture and values (Engagement Survey,
Mandatory training, Internaticnal
Ambassadors and Inclusion activity)
Allfreelancers complete our mandatory
training module on our code of ethics and
conduct, giving them an understanding
of the expectations of ITV colleagues as
they relate to our ITV values and culture
Intraduction of the anti-bullying,
harassment and discrimination app
called ‘Call It across our praductions,
enabling both freelancersand ITV
employees to report incidents of bullying,
harassment and discrimination quickly
and anonymously

.ourCode bf Conduct:

Creativity
From everyone, for everyone,
every day

Collaboration
Working together at pace

Inclusion
Respecting and embracing differences

Integrity &judgement
If something doesn't feelright,
speak up

The ITV Way encapsulates the values

thatunderpin the culture at ITV:

Make it Brilliant
Creativity for everyone

Makeit New
Qpenness to change, with no barriers

Makeit Together
Collaborating and embracing
differences

89%

Completion rate of
Code of Ethics and
Conduct annual
training

9.26%

Resgignation tndex

57% 22

of employees Ambassador
through the ITV meetings during
Rise programme 2022

have stayed on at
ITV and had ajob
title change
(promoticn)

6X

Speaking Up
reports reviewed
by the Board in
2022

70%

think ITV is a great
company for you
to make a
contribution ta
your development

17

colleagues joined

56%

from think there are
underrepresented | good career
groups through the opportunities at
government TV

scheme, Kickstart




The table below sets out the framework of policies and practices which underpin our culture and explains key ways in which the Board
and/or Ccmmmittees monitor cuiture, and how these contributed to delivering insights inte ITV's culture.

E% ‘_ia& Wt

How the Board monitors culture

Culturalinsight gained

Review assessnments of the Company’s culture through the 2022 pulse
survey, measurements of organisational culture benchmarked against
peers, and how ITV's values link to its purpase and behaviour.

Understanding strengths (see findings above) and opportunities
{see pages 114 10 117) in ITV’s culture, and that iTV's values and stated
purpose avthentically reflect its culture and behaviours.

Qutcome

The Board continue to monitor insights gained from the engagement survey conducted in 2021, through updates from the Chief Executive. Through
assessments and updates, the Board received assurance that ITv's culture s atigned to its purpose and values, while recognising the cultural evolution
required to deliver strategy as 1TV becomes increasingly digital. The Board, through the Audit Committee, gets feedback from external and internal
auditors on culture and alignment to purpose and values across the organisation, as cbserved whilst undertaking audits and engaging with management.

How the Board monitors culture

Cultural insight gained

Interactions with and feedback from Board members through: (i) the
Chief Executive (inctuding access to the regular Chief Executive's vodcast
and Q&A and her updates on people priorities and communications at
every meeting); and (i) engaging regularly (directly and indiiec lly) with
rolleagues through numerous engagement mechanisms (see page 112 to
113 for details regarding the Board's workforce engagement, including the
Workforce Engagement Director and Ambassador Network).

A better understanding of day-to-day cperations, the practical execution
of strategy and the cultural contextin which employees work. Further,
insight into how colleagues have been supported in the return to office
working and following operationai changes in the M&E Divisign. The Chief
Executive's vodcast Q&A sessions provide the Board with insight about
colleague morale and important topics for colleagues, forexample [TV's
commitment to diversity and inclusion and hybrid ways of working.

Cutcome

Vodcast viewing figures and feedback are shared with the Chief Executive and used to shape vodcasts and ensure content is what colleagues want to hear.

How the Board maonitors culture

Cultural insight gained

Regular Board updates and relevant Committee updates on a broad
range of risk and business intedrity matters, including fraud, compliance,
bribery, corruption and medern slavery, and standard supplier protocols
and precedures. This is done through review of internal audit reports,
Speaking Up data, compliance questicnnaires, compliance reports, risk
deep dives, incident reports and policies and training.

A broad understanding of practices and behavicurs and how these align with
the purpose, values and strategy of the Group, including an understanding of
the Group's approach to supply chain partners and the culture of risk
ownership in the business.

Cutcome

The Board and its Committees provide appropriate scrutiny and challenge of management and receive assurance over ITV's approaches to managing risk

and business integrity matters.

How the Board monitors culture

Culturalinsight gained

As part of the Board's culture assessment, review of iTV's values as set
outinITV's Code of Ethics and Conduct.

How the Code of Ethics and Conduct promotes the highest standards of
ethical business underpinning ITV's values and carporate culture,

Cutcome

The Board was satisfied that ITV's Code of Ethics and Conduct embodies ITV's values and culture and will continue to review this code annually to ensure
it remains aligned to1TV's purpose (including its Social Purpose), vision, values and strategy and that there is appropriate compliance across the Group.

How the Board monitors culture

Culturalinsight gained

Completion of mandatory training modules for colleagues by all Board
members on the Code of Ethics and Conduct, cyber security, data 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.

A deeperunderstanding of how ITV's values and standards are communicated
and how colleagues are kept safe and secure and actin acompliant way.

Outcome

All members of the Board will continue to undertake training on an annual basis, to ensure their understanding of how colleagues are kept safe and

secure and actinacompliant way remains current.
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How the Board monitors culture

Culturalinsight gained

Annual review session by the Nominations Committee of senior
management talent and succession planning {(which all Board members
were invited to attend to ask questions) and led by our Chief Executive
Carolyn McCall.

Aswell as a review of succession plans, this session also provided the Board
with oppartunity to understand how we had delivered the 2022 TV people
priorities, with focus on our key people processes as well as how we are
managing the people challenges and risks as we lean into our digital
transformation and phase two of the More Than TV strategy.

Qutcome

The session was led by Carclyn McCall, with a robust conversation on senior level succession planning as well as enabling the Nominations Committee
to ask questions and challenge the strength of the succession plans. Additionally the pre-read set eut the delivery and our success in executing in 2022
people plan across our key pecple processes including; selection and hiring of key talent, performance management, learning & development and
engagement in the paper alsc outlined any areas of risk as it relates to our people, and how this is being mitigated.

How the Board monitors culture

Cultural insight gained

Review by Audit and Risk Committee of risk management processes and
systems in place to drive health and safety behavioursin the areas of
operational security, business continuity and duty of care. This includes
the systems in place for our stakeholders to identify and raise health and
safetyissues, including duty of care and Speaking Up concerns. A
restructuring of the risk function took place in 2022 which was presented
to the Board.

insight into the safety behaviours across all business areas (international
and UK), including the culture of ownership of risk.

Qutcome

Through regular Board updates from the Chief Executive and from the Audit and Risk Committee, 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.

How the Board monitors culture

Culturalinsight gained

Audit and Risk Committee review of ITV's duty of care processes and
updates from the Duty of Care Operating Board (also reported to the
Board), on the processes and standards in place for colieague and other
relevant stakeholders wellbeing. Feedback from the Ambassador and
Network groups, and Mental Health Advisory Group (external experts)
whichincluded guidance and supporton ITV's approach to mental health
and wellbeing with colleagues, production teams, participants in our
programmes and viewers.

How the mental wellbeing processes and support for colleagues and
stakeholders continué to enhance ITV's culture where social inclusion
is embraced and mentai health issues are understood, accepted

and safeguarded.

Qutcome

The Board, through the Chief Executive and Duty of Care Operating Board continues to regularly monitor colleague wellbeing and mental health and the
efficacy of initiatives on culture. In 2027 there was an internal audit on the delivery of the Diversity and Inclusion acceleration plan - which was overall

positive and key recommendations are now being operationalised.
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How the Board maniters culture

Cultural insight gained

Annual review of ITV's Social Purpose strategy, performance and plans.

How ITV's Social Purpose campaigns influence culture internally as well
as externally.

Outcome

The Board will continue to monitor key priorities and initiatives in pursuit of ITV's Social Purpose strategy. See pages 44 to 53 for outcomes related to

Social Purpose.

How the Board monitors culture

Culturai insight gained

Annual review session of Diversity and Inclusion. Regular updates on
progress on ITV's Diversity Acceleration Plan and feedback from !TV's
inclusion networks. Regular monitoring by Nominations Committee of
progress against diversity targets, with diversity on the Board agenda at
least annually.

Chief Executive attendance at ITV's Cultural Advisory Council, cormprising
a group of independent external advisers from arange of different
industries and specialisms who advise, challenge and counsel ITV on its
diversity and inclusion activities.

Theimpact the Diversity Acceleration Plan is having on colleague sentiment
and ITV's reputation as having aninclusive culture, and the latter’s appeal to
future employees.

How ITV's culture is enabling progress to be accelerated through Group-wide
diversity initiatives.

Outcome

The Nominations Committee will continue to monitar progress being made to meet diversity targets to ensure recruitment and succession initiatives
support ITV's Diversity and Inclusion strategy. See pages 51 and 53 for outcomes related to Diversity and Inclusion.

How the Board monitors culture

Cultural insight gained

Report detailing new Speaking Up concerns {if any) produced for every
Board meeting.

Review and monitoring by the Audit and Risk Committee of the effectiveness
of the Speaking Up policy, processes and framework annually and
Speaking Up reperts at least twice a year. Feedback is given to the Board.
See page 133 for the Speaking Up framework’s implementationin 2022,

Review conducted by theinternal audit function of the effectiveness of the
Speaking Up process

A perspective onthe nature of colleague concerns and trends in the
behaviours of colleagues generally.

Insight inte how cencerns are handled by ITV and indications of how the
alternative routes for raising all risk concerns are being utilised.

Qutcome

The Audit and Risk Committee will continue to monitor the effectiveness of the Speaking Up framework, and feed back to the Board on how this has

supported the openness of ITV's culture.

How the Board monitors culture

Culturalinsight gained

Review by the Remuneration Committee of the wider employee reward
framework, including gender and ethnicity pay gaps, CEC pay ratios and
alignment of directors’ pension contribution to the workforce. Integration
of ESG measuresintoincentive targets.

Live Q&A and remuneration discussion for Ambassadors hosted by the
Remuneration Committee Chair, which was reported back 1o the
Committee.

Insightinto the role that remuneration, and setting performance goals, has
on promoting the right behaviours and the extent to which incentives and
rewards are aligned with culture.

Qutcome

The Remuneration Committee will continue to report 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 an external review conducted this year.

Board evaluationcycle

©

Year1(2022)
!ndEpeﬁdent,eﬁt'em" ty facilitated.
i review of:

e

©

Year2 (2023)

! vear 2(2023) internal review focused on
yearlissuesraised and any new issues :
arising. The process forinternal review
is determined on a year-on-year basis.

©

Year3{2024)

i Year 2 progress reviewed internally, and
: any areas of focus identified ahead of
i the external evaluation in 2025.

1n 2022, the Board undertook an externally
facilitated evaluation, following the last
external review in 2019. The review was

conducted by No 4, an independent advisory

firm. No 4 has no other connection with the
Company or individual directors, No 4 has
previously facilitated the Company's Board
review in 2019.

No 4 evaluated the performance of ITv's
Board and Committees through formal and
rigorous review of its composition, diversity

and members’ contribution, both individually
and together, and through the assessment of

the Board's effectiveness in meeting its

strategic objectives and leading the business.
The evaluation found that the Board and its

Committees continue to operate tc a high
standard. The Directors work effectively

together and value each other's contributions

at Board and Committee meetings. The

process, outcomes and follow-up actions are

described in more detail below, all of which
was agreed with No 4, In 2021, the Board
undertook an internally facilitated evaluation
using bespoke online questionnaires,
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2022 External Evaluation process:
Phase 1 - Selection - No 4 was selected
to conduct the evaluation through a
process overseen by the Nominations
Committee. The General Counsel and
Company Secretary proposed a potential
external evaluator that was endorsed by
the Nominations Committee, and
interviewed by the Chair, Senior
Independent Director, and General Counset
and Company Secretary. The appeintment
of No 4 as the external evaluator was
appreved by the Nominations Committee
in July 2022,

Phase 2 - Planning - The Chair and

the General Counseland Company
Secretary metwith No 4in advance to agree
the objectives and scope of the evaluation.
The areas of focus were alsc agreed.

Phase 3 - Insight - The General Counsel
and Company Secretary coordinated the
evaluation and provided No 4 with the
necessary access and resources, including
recent Board and Committee papers, and
other relevant information to enable No 4
to undertake a thorcugh review of the
Board and its Committees. No 4 held
face-to-face confidential interviews with
each Director and the General Counsel
and Company Secretary, as well as certain
other Management Board members.

ITV's remuneration advisers and the
external auditor were also interviewed to
seek their views on the Board and its
Committees effectiveness. No 4 also
gathered insight into the Board's dynamics,
culture, leadership and individual director
contribution through observing Board and
Committee meetings in November 2022,

Phase 4 - Findings - The findings of the
evaluation were presented to the Board
inJanuary 2023, and the Board discussed
the points raised by the review and
recommendations on follow-up actions,
The Board further discussed the evaluation
at the Board meeting in February 2023 and
reviewed and endorsed the action plan
proposed by the General Counseland
Company Secretary,



2022 External evaluation outcomes and actions

Areas of focus identified:

our key follow up actions:

Anincreased focus on and a request to gain
deeper insight into the development of
strategy and related topics identified in

the Board Evaluation.

The Chairman held one-tg-one sessicns with the
Non-executive Directors to establish the degree of alignment
and identify any gaps in current strategy/KPIs/narrative.

The Chairman fed the findings back to the Management
teamand then the Board with the recommendaticns for
review. Thisincluded the time spent on strategy in Board
meetings, specific issues for deeper discussionand how to
manage reporting of progress (e.g. in Board packs}

Board composition and succession planning
The Board currently has good diversity of both
background and thought and effective
succession planningis in place.

The Board agreed there was a need to consider

The Chairman will consider the composition of the Board.

A detaited review of succession planning for the
Management Board and its direct reports to be conducted
with the Chief Executive in addition to the scheduled annual
session at the November Nominations Committee meeting.

The General Counsel and
Company Secretary is
responsible for driving the
actions forward. She compiled
an action plan listing specific
actions to address the findings
of the evaluation and further
enhance the Board's
effectiveness. The Board will
monitor the implementation
of the follow-up actions and
No 4is due to come back to the
Board later in 2023 to review
progress againstthe

NOLLVITVAT GIVOd IDONYNYIAOD g

recommendations.
the future demands ¢n the business and how tc

ensure that the Board is equipped to support the
business and the Management team.

L . _____________________________________________________|
Progressagainst 2021 actions

Action Outcome

To ensure effective succession planning for
Executive Directors.

The Naminations Committee has an effective and orderly succession mapping process in place for the
Executive Directors. It receives regular updates during the year, and continues to keep this under review.

To provide visibility of potential successors
far the Management Board,

Members of the ELT and Board attended a dinner in December and this is now a part of the regular
cycle of events with Summer drinks and a dinner planned for 2023.

All Board members were invited to the Nominations Committee annual senior management
talent/succession planning session held in November.

Throughout 2022, members of the ELT ran training and deep dive sessions for the Board on topics
Identified in the evaluation. These sessions were run by members of the ELT rather than Management
Board in order to give the Board greater visibility of senior management.

Corntinue to offer Board development
and training on topics identified in the
Board evaluation.

During 2022 the Board were praovided with a number of briefings, presentations, deep dives and
teach-ins. These included sessions on the production model and process; competitor/digital trends;
technology and digital; debt, treasury and financial planning. There were also regular updates on the
execution of the phase two of the More Than TV strategy in advance of the launch of ITVX.
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Ongoing training

and development

The ongoing development of Board
membersis crucial to ensure that they
remain well-informed of changes to

the business environment in which ITV
operates (including on legal, regulatory,
compliance and governance matters),
and effective in providing chailenge ona
wide range of topics. 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 guest speakers onarange
of subjects, including a deep dive on 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 frem additional training or support.

The programme included:

- Receiving foundational information
ahead of Board strategy sessions
regarding, e.g., the delivery of ITVX, the
UK streaming market and competitor
overview, and the global market review
for the Studios business
Attending a session on advertising and
future commercial strategy presented
by LEK and Frontier Econemics
Attending a session on the future media

landscape presented by Mathew Horsman

from Mediatique

Joining an investor seminar, providing an
overview of the Media & Entertainment
business and streaming strategy

Participating in a UK economy discussion

with Goldman Sachs

Completing the refreshed mandatory
training for colleagues (on ITV'S Code ~
of Ethics and Conduct, Cyber Security,
Data Protection and Privacy, and
Climate Action).

@ ITVple AnnualReportand Accounts 2022

Directors are encouraged to ask for any
support they need and are reminded that
thereis 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 Director
updates. In addition, each Director may
obtain independent professional advice at
the Company's expense where they judge it
necessary to discharge their responsibilities.

Tailored induction

for new Directors

The General Counsel and Company
Secretary assists the Chairman in designing
and facilitating an induction programme for
new Directors and their ongoing training.

Each newly appointed Director receives

a comprehensive induction pregramme
designed to give them a thorough overview
and understanding of the business covering
the Company’s core purpose and values,
strategy, key business areas and operations,
and corporate governance structure.

This is tailored to take into account a
Director's previous experience and their
responsibilities. Directors are also briefed

on theirroles and responsibilities as directors
of a listed company. For Non-executive
Directors, specific Committee
responsibilities relevant to their Committee
memberships are coverad, to enable them
to function effectively as quickly as possible.

During 2022, there were two new
appointments to the Board, Andrew Cosslett
as the Chairman of the Board and Giden Katz
as a Non-executive Director. Forboth
Cirectors the induction programme included
the following elements:

one-to-one meetings with both Executive
and each of the Non-executive Birectors;
briefing from the Chief Executive on the
Group’s strategy, and from the Chief
Executive and Group CFO and COO on
operational matters;

briefing from the Group CFQO and COO on
financial matters;

briefings from the General Counseland
Company Secretary and the Director of
Investor Relations on legal and
governance matters and shareholder
relationships, which were followed up by
sessions with the Group's brokers and
external advisers;

briefings from senior executives and
managers across our key business areas
and operations, including Studics, Media
& Entertainment, Commercial, Policy and
Regulatory Affairs, Investor Relations,
Diversity and Inclusion, Social Purpose,
Reward and Remuneration,
Communications and Technology; and
access to alibrary of reference materials,
including key information on our
governance framewark, recent financial
data and the policies supporting our
business practices, including our share
dealing policies, conflicts of interest
procedure and gifts and hospitality policy.




In addition, Andrew and Gidonr's inductions
covered deep dives relevant to their new
roles at ITV, their background and experience.

For Andrew as Chair Designate thiswas a
wide ranging induction to ensure that he
was well informed when he took over as
Chairman in September. This included
deep divesinto each part of the business
including strategdy, a detailed review of the
strategic decisions around the launch of
ITVX, a detailed analysis of the Budget and
five year plan. He also had meetings with the
reguiator, government and key investors.

For Gidon this Included a detailed session on
the ITVX programme (given his streaming
and distribution experience), and increased
focus on listed company governance and
regulation (as he was assuming his first role
as director of a listed company).

Both Directors also requested and received
additional follow-up sessions on areas where
they wanted to further their knowledge, or
felt they could support management with
their experience.

Time commitments

The Directers have demonstrated a strong
commitment to their roles on our Board and
Committees with full attendance at Beard
and Committee meetings in 2022, see

page 103. The Directors have all 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
commitments 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 bedies and ITV's top
shareholders, to anticipate any perception
of ‘overboarding' at the forthcoming AGM.
The Committee was able tc confirm that it
was fully satisfied with the amount of time
each Director devoted to the business.

During 2022, the Board considered changes
in the time commitments of the Directors
mentioned hereafterin particular.

The Board considered Carolyn McCall's
appointments as a Non-Executive Director
of Bridgepoint Group plc and as a Board
member at Burberry Group plc. The Board
noted that Carolyn stepped down from her
role at Burberry on 2 April 2022. The 8card
therefore noted that it was never the
intention for Carolyn to serve on two listed
company beards and were satisfied that
Carolyn's appeintments would not
compromise her ability to fulfil her
commitments and discharge her
responsibilities to ITV.

During the year the Board considered

and approved some changes to

Sharmita Nebhrajani's portfolio. In May 2022,
Sharmila Nebhrajani took cn the role of Chair
of the Remuneration Committee at ITV.

In January 2023 she also took on the role

of Chair of the Remuneration Committee

at Severn Trent plc. She has given careful
considerationto her external time
commitrments across these and her other
roles, taking intec account that she stepped
down from her role onthe NS&I Adviscry
Beard in June 2022 and considers that she is
able to continue to devote appropriate time
to herrole at ITV. The Board is satisfied that
Sharmila's ability to fulfil her responsibility
and commitment is not compromised.

In December 2022, Edward Bonham Carter
stepped down from his role at Jupiter Asset
Management.
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'Nominations
Committﬁe
Report.

Andrew Cosslett CBE

Chair

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 long-term sustainable success.

Who is on the Committee

The Cormnmittee is composed
entirely of Non-executive
Directors (NEDs)

Qurrole

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
ourwebsite,

g www.itvpic.com/investors/
governance

I Thecurrent members are:
I . Aandrew Cosslett (Chair)
. Salman Amin

: . Edward Bonham Carter
- Mary Harris

- Regularly review Board
composition and the balance of
skills, knowledge, experience
and diversity

! . Determine when appaintments

and retirements are
appropriate, and lead on any
Director searches

- Give full consideraticn to

succession planning and
oversee the development of a
diverse pipeline for succession,
at Board and senior
management levels

i Themain role of the Committee
L isto:

- Set measurable objectives
on Board giversity and monitor
progress on these objectives,
as well asreview
Company-wide targets

Meetingsin 2022

! In addition to Cornmittee
members, the Chief Pecple

Company Secretary regularly
attended meetings of the
: Committee.

Annual review

¢ Anannual review of the
i performance of the Committee
¢ is conducted each year.

Officer and General Counsel and

Janvary
+ Plc Board Chairman search

i . |dentification of need fora

content NED with streaming/
distribution experience

i - Review of Board Diversity Policy
i+ Internal annual evaluation

cutcomes and actions

P Director time commitments and

‘overboarding' considerations

i . Re-election of Directorsat = -

the AGM

i« Chairman and executive

succession planning

- Review cf draft Nominations

Committee Reportin Annual
Report

P Proposed 2022 committee

schedule
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April

« Board composition and
successicnplanning

+ Recruitment of content NED
with streaming/distribution
experience

- Annual review of register of
interests

July

- Indicative timeline and process
for external board evaluation

- Annual review of terms of
reference

- Company diversity progress
update

Overall, the evaluation concluded
that the Committee is working
effectively and responding
appropriately to its terms of
reference.

November
+ allmembers of the Board were
invited to attend the meeting

» Pecple strategy review
(including review of executive
succession plans)

- Company diversity progress
update

The Cemmittee also held a
number of ad hoc meetings in
relation 1o the Chair and
Nan-executive Director searches
including discussions on
candidate specifications,
longlists and approval of
shortlists, and discussions on the
candidates following the
interview.

{In 2022, an externally facilitated

! Board evaluation was undertaken,
! which included a review of the
Committee. The results are

i summarised on page 119.

As part of the Committee's
succession planning agenda, the
key priorities identified for 2023
were to continue its focus on
Executive and Non-executive
succession planning, aswellas
senior management talent
retention and succession.




Board composition and
succession planning

Torpesition

During the year, the Cemmittee undertcok
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 Non-executive Director
searches, A breakdown of the Board's skills,
experience and certain diversity measures
are set out on page 103. The review
concluded that although 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 upcoming launch
of ITVX meant there was a requirement for
specialised streaming and distribution
experience. This resulted in the appointment
of Gidon Katz as detailed below.

With the departure of Peter Bazalgette
in 2022, the Committee was aware that
the Board would now benefit from more
creative industry skills and experience,
and this would be a requisite for the next
Non-executive Director appointment.

Non-exocutive Direcior

succession planning

Following the successful conclusion of the
search for a new Chair, the Committee also
reviewed succession planning for each of
the Senior Independent 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 longer-term succession.

Executive Director and Managoement
Board succension glanning

During the year, the Chief Executive and
Chief People Cfficer reported on the
succession ptanning measures in place

for the Management Board (including the
Executive Directors), as well as the direct
reports to Management Board members.
This included Management Board and
Executive Leadership Team bench strength
analysis for each role identifying short 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
key individuals, and was able to understand
the areas where external candidates may
needto be considered. The Committee also
had a sessicn onimproving the strength,
depth and diversity of our talent. All of the
Board members were invited to attend the
Committee meeting on this topic.

Board searches

During the year, the Committee oversaw
the appointment of a new Company
Chairman and commenced and concluded
the appointment of a new Non-executive
Director, Gidon Katz.

Chalrsearch

In 2022 the incumbent Chairman,

Peter Bazalgette, reached the end of a nine
year tenure. With this in mind, in 2020 the
Committee had begun its initial evaluations
regarding the search for a new Chairman of
the Beard and appointed Spencer Stuart to
commence the search.

As the Chair of the Board is also the Chair
of the Nominations Committee, a separate
Chairman Succession Committee was
established led by the Senior Independent
Director and comprised the Nominations
Committee members (ctherthan the
Committee Chair) ptus the Audit and Risk
Committee Chair. The incumbent Chairman
did not participate in the process.

The Chair Succession Committee worked
with Spencer Stuart to refine the role
description, and specified that the tong list
(and short list) must include candigates of
diverse backgrounds, gender and race.
Spencer Stuart then undertook a
comprehensive search for prospective
candidates who met the profile. Other than
the provision of search services,

Spencer Stuart does not have any other
caennection with the Company or any
individual director, and has previously
suppcrted the recruitment of both Executive
and Non-executive Directors to the Board.
Giventhe importance of the appointment,
the search process was thorough and
detailed, with ali Board members being
consulted as part of the shortlisting process.
The search concluded in March 2022 and we
announced that Andrew Cosslett would be
appointed as Chair Designate from June
2022, before being appeinted as Chairman
from 29 September 2022 foliowing an orderly
transition from the incumbent,

Peter Bazalgette.

Nan-cxecwtive Director scarch

During the year the Committee also oversaw
the search process for a new Non-executive
Director with streaming and distribution
experience.

The Committee approved the appointment
of Egon Zehnder for the search. Other
than the provision of search services,
Egon Zehnder doesn’t have any other
connection with the Company or any
individual director, and has previously
supported the recruitment of
Non-executive Directors to the Board.

The specification for the candidate set cut
the agreed key skills and character profile
being sought to fit with the current balance,
membership and dynamics of the Board
and was discussed with the Committee.

As inprior years, the Committee focused
on diversity as part of the selection criteria,
selecting the highest calibre candidates for
appointment to the Board, based on merit
and objective criteria.

A shortlist of candidates were interviewed
by ail the members of the Nominations
Committee (led by the Chair), the

Chief Executive and Group CFO and CCO.
Following this, the Committee recommended
the appointment of Gidon Katz which the
Board subsequently approved.

Both the new Chairman and Non-executive
Director undertock comprehensive induction
programmes. See page 120 for further
information.

The Committee is satisfied that these
appointments further strengthen the mix
of expertise on the Board. Andrew Cosslett
is an experienced chairman with a wealth
of consumer facing experience and a
strong track record in strategic business
transformation. Gidon Katz brings
streaming strategy and technology
experience to the Board which has been
particularly important for supporting
management with the accelerated digital
transformation and launch of ITVX.

Board diversity policy

Our objective to drive the benefits ofa
diverse senior management team and
wider workforce is underpinned by cur
Board Diversity Policy.

Cur belief is that diversity at all levels

is incredibly important as it allows the
crganisation to harness the benefit of
differencesin skills, experience, culture,
personality, background and work-style.
We are proud of our commitment to driving
further diversity on a Group-wide basis.
Please refer to pages 51 and 53 for further
informaticn on our Group-wide diversity
planand targets.

Set out below are the objectives of our Board
Civersity Pelicy and our assessment of
performance against them. These objectives
ensure that both appointments and
succession planning support developing

a diverse pipeline.
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Board diversity

41.67%

female Beard representation

Inline with Parker Review and Hampton
Alexander Review recommendations

16.7%

People of Colour Board representation

Ensure 1TV has a development pipeline of
high calibre senior executive candidates
and encourage senior executives to
obtain external board experience

The ongoing development of senicr leaders,

tc ensure we retain the best talentteo

broaden their skill sets and experience to
prepare them for future senior roles, is
important to us. ITV runs a high potential
leadership programme, building a pipeline
of diverse talent for senior level roles. The
Rise Programme launched in 2020
continues to promaote People of Colour

talent progressicn at the manager level by

providing People of Colour colleagues

greater visibility with senior ieaders through

networking and sponsorship, alongside

career coaching. The programme also
works with managers and Senior

L eadership Team advocates to build race

confidence and accelerate an inclusive
culture change atITV.

Bespoke development initiatives are in
place for senior executives who have been
identified as potential successors, based
on particutar 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 identifies
ieadership strengths, derailers and
values
Mentoring by a Non-executive Director
Business School executive education
programmes

» Non-executive Director and trustee
appointments where there is a suitable
match and development support for
those interested in these opportunities

@ ITVple Annual Reportand Accounts 2022

Mzingain at least 30% temaie

Dirootors o bhe Boo o oyes the shurt

1o medivm tonm

As at 31 December 2022, the Board had
41.67% female representation, inctuding
cne 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 Beard
recognises that an effective Board with
broad strategic perspective requires
diversity, ultimately the Baard appoints
candidates based on merit and assesses
potential Directors against measurable,
objective criteria.

The Board notes the listing rule requirement
on Diversity and Inclusion that will come into
effect shortly setting a new obligation for
40% female representation on Boards.

The Board notes that the resignation of
Mary Harris in June 2023 means that the
female representation on the ITV Board will
fall below this target. This will be a primary
consideration when appointing the next
Non-executive Director appointment.,

Our principles for Board diversity also
apply to our Management Board and senior
management below this level. We are
therefore pleased to be ranked fifthin the
Hampton-Alexander 2023 review for female
representaticn on the Combined Executive
Committee and Direct Reports, with female
representation of 52.3%.

Maintain at feast 10% Dircctors who are
People of Colour on the Boardaver the
short to medium term

As at 31 December 2022, the Board had
16.7% representation of People of Colour
with two Directors representations on the
Board. We therefore also comply withthe
recommendation of the Parker Review to
have at teast ane director of colour onthe
Board by 2022.

Use gearch firms who have sigrodup to
the Veluntary Code of Conducion gendey
diversity

The Board supports the provisions of the
Voluntary Code of Conduct for Executive
Search Firms which addresses gender
diversity on corporate boards and best
practice for related search processes. Both
executive search agencies usedin 2021 and
2022 for our Chair search and in 2022 for

cur search for a Non-executive Director are -

signatories to the Code,

Ensure the Non-oxovutive Direcior
search pocl is sufticiently wide and
covers catdidatos who arn Peoplo of
Cotour and candidateos with a wide range
of expertise, skills and backgrounds, and
that shortlistsinciude at least 50%
female candidates

When conducting a Non-executive Director
search, the Committee works closely with
the executive search agency to compile a
long and shortlist of candidates made up of
at least 50% female candidates as well as
candidates from various backgrounds and
industries, including Pecple of Colour.
Candidates were identified and interviewed
and their skills and qualities were assessed
against measurable, objective criteria.

A copy of the Board Diversity policy can be
found on our website

Q S TR E RIS

Andrew Cosslett CBE
Chair
2 March 2023



Auditand Risk
Committee Report

Margaret Fwing
Chair

Lear Sharehotder

Cn behalf of the Board, 1 am pleased to
present the 2022 Audit and Risk Committee
Report. This report is intended to provide
shareholders with an insight into key areas
considered by the Audit and Risk
Committee (the Committee), together
with how the Committee has discharged its
responsibilities and provided assurance on
the integrity of the 2022 Annual Report
and Financial Statements (2022 Annual
Report). This has included ensuring the
2022 Annual Reportis aligned with the
latest requirements and guidance from
regulators, that it is fair, balanced and
understandable and that all matters
disctosed and reported upon meet the
rapidly evolving needs of our stakeholders.
In addition, the Committee has focused on
its fundamental priorities, which include
ensuring the quality and effectiveness of
the external and internal audit processes
and monitoring the management of the
principal risks of the business. The
Committee's report sets out the key areas
of focus during 2022 (since our 2021 report)
and to the date of this report.

As the Group has focused during 2022
on accelerating its programme of digital
modernisation, developing and taunching
ITVX and progressing the various
transformation programmes, including
ITV Together, ITV colleagues have risen
to the challenge and delivered positively.
In this environment, the Committee has
increased its focus on risk management,
internal controls and the restructuring,
financial and accounting implications of
the strategy implementation.

Asthe Group and the Committee returned
throughout 2022 to a hybrid working model,
| have maintained regular diatogue 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.

l also met privately throughout the year with
the lead partner of our externat auditor,
PwC, and lead partner at EY, ITV's provider
of outsourced internal audit, as part of my
ongoing review of their effectiveness. | also
metwith ITV's legal advisers in respect of
ongoing litigation and other legal matters.

In 2021, the external auditor, PwC,

and internal auditor, Deloitte, drew
Management and the Committee’s
attention to a considerable number of
internal control weaknesses, particularly
in respect of IT general controls (ITGC).
Management’s respense was to putin place
a detailed programme of remediation and
enhancement to address the weaknesses
highlighted by the auditors. A key area

of focus in 2022 has been the monitoring
of the execution of the remediation
programme. Supperted by the findings
from PwC audit reviews during 2022, the
Committee recognises that Management
has continued to take positive action to
remediate and strengthen the Group’s
internal controls and good progress has
been made in this area.
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The Committee has spent considerable
time reviewing and scrutinising the Group’s
financial results, requesting additicnal
items on its meeting agendas to ensure it
had clear oversight of the evolving impact
of the Group’s strategy on the business and
its financial affairs plus emerging risks. This
included monitoring progress in respect of
the development and implemeéntation of
ITVX and its financialimplications for 2022.
PwC provided management with robust
and valuable chalienge to the development
of new accounting policies in respect of the
treatment of relevant costs and revenue
related to ITVX. In addition, as an example
of the Committee's responsiveness to new
or emerging risks, the Committee
requested, supported by the Board,
Internal Audit reviews at various stagesin
the development of the ITVX platform.
Details of the significant financial reporting
issues we considered can be found on
pages 128 and 129.

Cther key activities during the yearincluded
continuing the review and contributing to
the enhanced frameworks for fraud risk
and Enterprise Risk Management (ERM),
maonitoring the progress of 1TV Together’
(the HR and Finance transformaticn
programme) and TCFD compliance and
reporting enhancements, Deep dive risk
sessions were held relating to cyber, data
governance and privacy, and fraud (see
page 131). A number of the Committee’s
priorities for 2023 follow on from the
Committee’s key activities in 2022 and
are set out below.

information regarding the Board's
stakeholder engagement is set outon
pages 105 to 111, which alsc indicates
where the Committee took account of the
views of the Company’s key stakeholders
and considered their interests inits
discussions and decision-making.
Following the issue by BEIS in May of its
response to the White Paper consultation
onrestoring trust in audit and corporate
governance, the Committee has been
regularly infarmed cf developments and
announcements from BEIS! and the FRC
and briefings from various relevant
stakeholder groups, including audit and
law firms, on the intended timetable and
consequences of BEIS's response. We
received briefings from Management on
the plans forimplementation of relevant
aspects of the proposals. Whilst we believe
the business is making good progress in
strengthening its internal controls
environment and has robust plans in place
that will put the Company in a strong
position to comply with each of the
potentialrequirements, it was agreed that
this continues to be a key area of focus and
will be closely monitored by the Committee
through 2023,

1 Now the Department for Business and Trade

@ ITVplc AnnualReportand Accounts 2022

In October, ITV received a letter from the
FRC’s Corporate Reperting Review Team
regarding the FRC's review {acknowledging
its inherent limitations in scope of review)
of ITV's 2021 Annual Report, seeking
information in respect of two specific
aspects of the financial statements, plus a
number of observations. The Committee
and management welcomed the FRC's
drive for continuous improvement ir the
quality of financial reporting and
responded by providing the FRC with
clarification and indicating enhancements
to disclosures (that have beenreflected in
the 2022 Annual Report) where
appropriate. The FRC subsequently
acknowledged that it had concluded its
consideration of the 2021 Annual Report.

The quality of ITV's corporate and financial
reporting was further acknowledged by the
FRC in November, when extracts from our
2021 Annuat Report were included in the
FRC's 2022 ‘What Makes a Good Annual
Report and Accounts’ publication as
examples of better disclosures and practice.

Finally, we were delighted to receive the
2022 PwC Building Public Trust award for
Reporting inthe FTSE 350. This is an award
that celebrates organisations who iead the
way in open, authentic and accessible
reporting. ITV was also highly commended
for the 2022 Corporate Governance
Reporting award. These awards are not only
judged by a panel of subject matter experts
but also consider opinions sought from
members of the generat public to
understand what they want businesses to
communicate in order to build and retain
trust. We strive to ensure we maintain clear
and coherent reparting that provides a
clearlink from purpose to strategy to
operations, and were delighted to be
recognised in this way.

These acknowledgements of the
robustness of ITV's corporate and financial
reporting by the FRC and PwC are a clear
recognition of the quatity of ITV's finance
resgurce, processes, approach and
transparency in its communications with
the external and internal auditors and the
Committee, i personally want to thank all
ITV personnel involved in the Group’s
corperate and financial reporting for their
immense effort, fortitude and loyalty
during 2022 - a year that has delivered very
significant change and improvement within
ITV in avery short time frame.

| hope that you find this repertinformative
and can continue to take assurance from the
work undertaken by the Committee this
year. We seek to respond to stakeholders’
expectations in our reporting and, as always,
welcome any feedback from shareholders
ar other stakeholders.

Margaret Ewing
Chair, Audit and Risk Committee
2 March 2023



Meetings in 2022
The Committee held six meetings during
the year.

In addition to Committee members, the
Chairman of the Board, Group CFO and
COQ, Director of Finance, Group Finance
Cantroller, General Counseland Company
Secretary, Director of Tax and Treasury,
Head of Enterprise Risk Management, Head
of Internal Audit (EY) and External Audit
lead partner (PwC) regutarly attend
meetings, There were regular sessicns
during the year when the Committee met
the External Audit lead partner and,
separately, the Head of Internal Audit
without executives present.

Qurrole

The Committee's terms of reference,

reviewed annually and last updated in
September 2022, can be accessed on
our website.

The Cemmittee’s principal responsibility
is to oversee and provide assurance to
the Board on the integrity and guality 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 inctuded and to allow for ad-hoc
discussion and reviews. A summary of the
Committee's activities during 2022 (from
the date of our 2021 report) and until the
date of this report is detailed on the
following pages.

An annual review of the performance of
the Beard is conducted every year. In
2022, an externally facilitated evaluation
was undertaken which included a review

of the Committee.

The results are summarised on page 119,
Overall, the evaluation concluded that the
Committee continues to work effectively
and is responding appropriately toits

terms of reference.

Ourraole

Although the evaluation did not identify
any concerns, the Committee has agreed
that the areas it will focus onin 2023 will
include readiness for compliance with
the BEIS? (and FRC) reforms to corporate
governance (in particular internal
controls, fraud and risk management
improvements); processes, controls

and assurance regarding TCFD and other
ESG related disclosures, metrics and
reporting; and the implementation of
ITV Together (the finance and HR
transformation programme).

ANNILNOD LdOd 39 FHLLIN

Reviewed

- Monitor the integrity of
published financial
information and review and
challenge significant financial
reporting issues, estimates
andjudgements

- Review the appropriateness of
accounting policies and
practices

+ Provide advice to the Board on
whether the Annual Report
and Accounts are fair,
balanced and understandable
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 judgements as
they affect executive
remuneration perfearmance
objectives

- Quarterly, interim and full year results statements, prior to

recommendation to Beard for approval, together with

supporting reports from the Group CFO and CQO highlighting

all key judgements and estimates

Externalauditor reports, including progress updates, to the

Committee regarding interim review and full year audit

« Final draft 2022 Annual Report, prior to recommendation to
Board for approval, including review of Principal and Emerging
Risks disclosure and assessment that the Annual Reportis
fair, balanced and understandable

+ Assessment of appropriateness of going concern and viability
statements, including management reports on all key
judgements, scenaric assumpticns, suppoerting analysis/
evidence, reporting and discliosures

- Litigation updates, including status reportsin respect of Box
Clever, the Voice of Holland and CMA matters

- Accounting judgements in respect of the acquisition of
plimsoll Productions and the development and
imptementation of ITVX

- Reports on potential acquisition and 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 having ensured that the
Group's relaticnship with tax authorities, particutarly HMRC
in the UK, is collaborative, open and transparent and aligns to
the tax strategy

« Treasury policies, updates and funding strategy

- Exceptionalitems policy and assessment of appropriateness
of identification and classification of exceptional items

- Share plan anticipated performance cutcomes for FY22

+ Developments in financial and corporate reporting, including
the BEIS white paper on audit and corporate governance
reform

- Finance team structure and resourcing, including strategy
and implementation plans for finance transforrmation as part
of the ITv Together programme
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In planning its agenda and reviewing the
audit plans of the internal and external
auditors, the Committee has considered
significant operational and financial issues
and risks which may have had an impact on
the Company’s financial statements,
internal controls and/or the delivery and
execution of the Company’s strategy
{including changes in the nature and
significance of some of the Group's

Principal Risks).

The Committee focused on 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 also reviewed detailed
external auditor reports outlining work

performed and any issues identified in
respect of key judgements and estimates
- see the Independent Auditor's Report on
pages 166 to 171. The Committee
concluded there was no significant
disagreement or unresolved issue that
required referral to the Boarg.

Accounting forITvX

Issue

Action taken by the Committee

Qutcome/future actions

Inthe lead up to the launch of
ITVXin late 2022, management
undertook a review of accounting
matters relevant to the Streaming
business. This included reviewing
accounting policies for revenue
recognition, programme rights
and capitalisation of development
expenditure.

The Committee reviewed management's report on the various
accounting matters. The judgements takenin arriving at the
accounting policies and the methodologies for allocating cost
were discussed with management and the external auditor
and considered appropriate.

The Committee considered that a robust process
had been undertaken to identify the relevant
accounting issues resulting from the launch of
ITVX and agreed with management’s updated
accounting policies, judgements and
methodologies far allocating cost.

Risk of fraud (particularly in revenue recognition)

Issue

Action taken by the Committee

Qutcome/future actions

The nature of ITV's business,
including advertising and
production, means that there
are potentiat risks of revenue
recognition and other fraud,
including collusion with
advertisers, facilitation payments,
fraudulent payments to suppliers
or employees and manipulating
profits or hiding fraud by use of
accounting journals.

The Committee reviewed management’s report on ITV's fraud
prevention framework and the key controls in place at the
Business Service Centre (BSC) and in its international
businesses designed to prevent and detect fraud, as wellas
actions during 2022 and future plans for enhancement of the
relevant controls.

Following the Committee's challenge of managementin 2021
on the robustness of the controls and whether there was
sufficient focus on high-risk and material areas, such as
supplier related fraud, Deloitte were engaged during 2022 to
perform an initial Fraud Risk Assessment across ITV's high-risk
areas - Commercial, Finance and Studios. Workshops were
undertaken to understand and measure the key fraud risks
within each business area. These were captured into a formal
fraud risk register, including mapping the top ten risks to
mitigating controls where present. Any fraud risks that were
identified pertaining to the Finance area have been
incorporated into the Finance Fraud Prevention Framework.

The Committee discussed the steps taken to better understana
the broader risk landscape, ensuring that as a business TV
assessed both financial and non-financial fraud risk.

In addition, the Committee reviewed PwC's audit procedures,
including the results of their data avditing techniques for
advertising revenue and journals as well as their conclusions
relating to fraud riskin revenue recognition, with a particular
focus on ensuring appropriate cut-off of revenue transactions
closeto the yearend.

The Committee agreed with management's
assessment that the overall control framework
remained effective and, with a facus on high-risk
and material areas, additional controls
introduced had mitigated risk. The Committee
concluded that the Group's revenue recognition
processes included arobust controi framework
to effectively mitigate the risk of material fraud
and was satisfled with the work undertaken by
PwC in also reaching this conclusion.

The Committee supported management'’s 2023
plans ta continue developing the fraud prevention
framework.
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Exceptional items including Alternative Performance Measures

Issue

Action taken by the Committee

Outcome/future actions

During 2022, management
proposed a number of matters
to consider classifying as
exceptional items. (Seenote 2.2
to the financial statements fora
summary of exceptionalitems in
2022 (See an explanation of the
exceptional items policy on

page 57.)

The Committee continued its increased scrutiny of the
application of the Group’s policy on exceptional items,
spending considerabte time reviewing and challenging
management’s proposed classification. The Committee
scrutinised in particular those exceptionalitems that
recur over a number of years such as restructuring,
transformation and property ¢costsand considered the
views of the external auditor.

Following management'sresponse to the
Committee's challenges, the Committee was able
to conclude that management’s approach to
exceptional items was appropriate and consistent
with the approach taken in the prior year when the
application of the Group's policy was strengthened.

The Committee also recognised that management
had continued to chalienge itself and exercise
disciplinre on the categerisation of costs as
exceptionalitems, 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 thatit would continue to
review the exceptional items policy and
definiticns regularly. considering evolving
regulatory scrutiny.

Review oflegal cases

issue

Action taken by the Committee

Outcomeffuture actions

ITVis subject to ongaing legal
disputes where the outcome is
not certain, including the
quanturn of liability in respect of
the Box Clever pension scheme
deficit and the UK Competitions
and Markets Authority CCMA")
investigation that commenced in
July 2022,

Throughout 2022, the Committee reviewed updates on the
Box Clever case and potentiat liability from the General
Counsel and Company Secretary and Group CFO & COO. In
addition, the Committee Chair met with the external legal
advisers and actuaries supporting ITV to understand their
perspectives on the dispute.

The Cemmittee considered the response of and
management’s Interactions with the Pensions Regulator,
views of external actuarial and legal advisers and the level of
provision for the case, noting that it would be important to
make full disclosure of the high level of uncertainty of the final
outcome and the legal process, which could continue fora
number of years.

The Committee also received regularupdates on the CMA
investigation from management and considered the
contingent liability disclasure proposed by management for
the year end. The Cormmittee noted and agreed with
management's conclusion thatitis not possible to reliably
quantify any liability that might result from the investigation.

Following considerable discussion and input
from the external auditor, the Committee agreed
that the best estimate provision and disclosure
had beenmade in respect of Box Ctever,
supported by the advice of the Company's
actuarial and legal advisers, and based on the
1AS 19 valuation as well as the latest available
information regarding the pension scheme
{received by the Company during 2021), and
most likely cutcomes. See note 3.7 to the
financial statements.

The Committee also agreed that the contingent
liability disclosure proposed by managementin
relation to the CMA investigation was
appropriate and that due to the early stage of the
investigation, it was not possible to reliably
quantifyany liability that might result from the
investigation.

The Committee also considered other ongoing
tegal matters including Voice of Holland. It
considered management's position and related
disclosures and agreed that it would continue to
receive updates on a regular basis.

Acquisitions

Issue

Action taken by the Committee

Outcome/future actions

The Group acquired majority
stakes in Plimsoll Productionsin
the UK and Lingo Picturesin
Australia during the year. These
acquisitions were structured
with put and call options over
the remaining minority
shareholdings.

The Committee reviewed management's report on the
acquisitions including assessment of control, acceunting for
non-contrelling interests and put and call options. The
Committee also reviewed management's summary of the
provisional purchase price allocation and resulting goodwill for
Plimsoll Productions and noted the external auditor’s
conclusions, including understanding the nature of their audit
of the accounting for acquisitions.

The Committee agreed with management’s
assessment of control and considered the
provisional purchase price allocation and related
accounting to be appropriate.
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Pensionsrisk management

Issue

Action taken by the Committee

Outcome/future actions

Managing the impact of
economic turbulencein the
year on the investment strategy
of the ITV Pension Scheme and
the valuation of pension assets
and liabilities

tn December the Committee received a briefing from
management on the impact of the UK economic events on the
status of the pension net geficit, in particular its levels of
liguidity and tolerance to increases in UK Government Bond
yields. The Committee was assured that the ITV pensions
schemes are exposed to avery low level of risk (compared to
the vast majority of pension schemes), however, supported
managerment working with the Pension Trustees to ensure
strong risk management and maintaining the risk exposure in
balance are seen as fundamentai objectives.

The Committee noted the updates and were
happy that the actions taken meant that the
risks identified continued to be managed and
maintained as previously agreed with the
Committee. The new investment risk had been
successfully managed and further actions to
mitigate it identified and implemented.

Treasury and financialri

sk management

Issue

Action taken by the Committee

Qutcome/future actions

Managing the impact on
financial risk management of
volatility in the market place due
to economic and geo-political
uncertainty.

The Committee considered updates from management on the
impact of the changing economic environment. This included
areview of the Group's treasury policies with a particular
focus on a strategy for the management of foreign exchange
risk; a review of the debt refinancing requirements to mitigate
foreign exchange risk; a review of hedging arrangements to
manage market volatility; and a review of counterparty limits
to manage cash exposure across the banking group.

The Committee considered, supported and
approved management’s proposed policy
changes and the actions taken to mitigate future
financial risk.

IR35

Issue

Action taken by the Committee

Outcome/future actions

From April 2021 the
responsibility for undertaking
IR35 employment status
assessments, and where
necessary withholding PAYE and
paying NiCs, passed to the
employer, rather than remaining
with individuals and their
personal service companies. ITV
has been in continuous
discussion with HMRC on this
matter throughout 2022.

The Committee considered updates from management

on developments in the application of IR35 and HMRC's
position as regards the tax status and treatment of 'front of
camera’ presenters who were not employees. The Committee
reviewed the status of discussicns with HMRC at the half
year and supported the provision of £37 million to cover
historicatl liabilities.

During the latter part of 2022, including during the yearend
process, the Committee considered further updates
demonstrating the hardening of HMRC's position, following
the outcome of certain non-ITV retated tribunal cases, since
the half year. Given the developments, management proposed
a significant increase in the provision for these liabilities by
£20 million to £57 million, of which £9 million related to 2022
and £11 million related to prior years. Management proposed
to classify those amounts related to prior years as exceptional
costs given their materiality and nature.

The Committee considered and supported
management’s proposed increased provision
and proposed accounting treatment, taking into
account the external auditor's views.

The Committee noted that the outcome of ITV's
negotiations with HMRC and the implications for
the relevant ‘front of camera’ individuals and the
Company would be kept under review.

Going concern and viability assessments

Issue

Action taken by the Committee

QOutcome/future actions

In light of the continuing
uncertainty in the economic
environment, the Committee
felt it was important to again
apply enhanced scrutiny to
management’s assumptions,
stress testing and scenario
anatyses supporting the going
concern and viability statements
aswell as seeking impartial
external views on ITV's viability.

The Committee reviewed and challenged management's
process and assessment of going concern, longer-term
prospects and viability by considering forecast cash flows,
base case and downside scenario analysis, the results of
further testing of those scenarios, and other principal risks,
including continuing uncertainty in the economic recovery.

In reaching its view, the Committee also considered: (i) analyst
and other expert commentary to understand the wider market
views on the Group’s future financial performance and
viability; (i} Board approved financial forecasts; (iii} the
Group's financing facilities including covenant tests and
future funding plans; and (iv) the external auditor’s findings
and conclusions on this matter.

Accepting management’s responses to the challenge, the
Committee agreed that the three year period selected for the
viability outlook was the appropriate time peried.

The Committee also considered the adequacy and accuracy
of the disclosures in the 2022 Annual Reportin respect of
the Group's ability to continue as a going concern and its
future viability,

Following this thorough assessment, the
Committee considered the extent of the
assessment made by managément to be
appropriate and recommended the draft viability
statement and related disclosures (forinclusion
in the 2022 Annual Report) for approval by the
Board. The Committee also concluded thatit
remained appropriate to adopt the going concemn
basis of accounting in preparing the consolidated
financial statements and that the disclosure in
the Annual Report, in respect of the Group's
ability to continue as a going concern, was
appropriate. See pages 178 and 179.

Given the uncertain economic outlogk, andits
potentialimplications for ITV, the Committee will
continue to manitor the Group’s going cancern
basis and viability assessment.
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Impairment assessment

Issue

Action taken by the Committee

Qutcome/future actions

The continued uncertainty in the
ecanomic envircnment with
increasing costs, inflation and
hierest rates.

The Committee reviewed management’s assessment of the
level of aggregation of assets for cash-generating units
(CGUs) and agreed that no changes were required. The
Committee also reviewed the basis for calculating the
discount rate for each CGU, sought the external auditor's
views on the methodology applied and outcome, and
consequently agreed that the increases were considered
appropriate in the current economic environment.

The Committee challenged management’'s assessment which
incorporated the cash flows used to assess going concern and
noted that no impairment was required in either the base case
scenario or scenarios adjusted for sensitivities.

Having received the views of the external auditor
following their detailed audit of the impaired
assessment by management, the Committee
agreed that management’s assessment that no
impairment of CGUs is required was appropriate.

Ourrole

Items covered

- Assist the Board to establish
and articulate overall risk
appetite and oversee and
advise the Board ¢n specific
strategic risk exposures and
mitigations
Review the risk identification
and mitigation processes and
undertake deep dives into
high-risk business areas or
processes
- Review the effectiveness of
theinternal control and risk
management processes
- Oversee appropriate speaking
up and fraud prevention
arrangements

- Biannually, principal and emerging risks and uncertainties
and associated mitigations

= Progressinimplementing the enhanced ERM framewaork,
including enhancements to the risk governance structure

- Progress to improve operational risk management capability
for security, duty of care, and crisis management areas
including consideration of the structural changes made to
operational risk management

- Insurance arrangements and pelicies, including how those
suppert mitigation of principal and cther financial risks

- Progress inimplementing the financial controls framework

and effectiveness review, including update on ITV Together

programme

Ongoing programme of improvements to technology and IT

related controls and governance envircnment

- Mapping of the internal audit plan to key principal and
operational risk areas to understand assurance coverage

- Qutcome of the work of internal audit

Enhancements to the Speaking Up policy and report on

actions taken to strengthen Speaking Up processes and

further increase awareness across the organisation,

including the result of the internal audit of the affectiveness

of the processes

Data privacy and governance update

Biannually, compliance framework and monitoring

Group Approvals Framework and M&A approvals process

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:

+ Review of the Compliance Framework

+ Internal Financial Controls

+ Internal Technology Controls

- Pensions risk management

- Data privacy, security and strategy related risks,

- Resilience, inctuding cyber and crisis management

- Fraud risk and fraud prevention, detection and controls
framework

- Transformation Pragramme updates

Risk management

During 2022, the Committee continued to
consider the progess faridentifying and
managing risk within the business and
assisted the Board in relation to
compliance with the UK Cade and FRC
guidance. Recegnising the evolving nature
of therisk landscape, due to the increasing
paceof changein the industry, the
continued impact of the macroeconomic
environment and glebal instability, more
than ever, ITV needs to manage risks
smartly to achieve its vision, deliver
strategy and create sustainable
shareholder value. The focus for 2022 has
been on optimising the practices and
behaviours of the second line of defence
to introduce more collaboration and
structure. Embedding the enterprise risk
management framework and assessing
management’s response to the material
risks to ITV continues to be an area of focus
with the Committee previding challenge
and direction as appropriate. The
Committee Chair also regularly met with
management and the Group Risk team to
furtherunderstand progress and provide
guidance on the implementation of
enhancements. [TV's risk management
framework continues to evolve. Further
information on ITY's risk management
approach, including details of our principal
risks and our processes foridentifying and
responding to principal and emerging risks,
are setouton pages 71 to 84.
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Internal controls

The Board has overall responsibility for
overseeing and reviewing the effectiveness
of the Group's framework for financial,
compliance and cperating internal controls.
The Governance Report within this 2022
Annual Report provides many examples of
how the Board monitors the effectiveness
of the internal operating controls - for
example, please see the Non-Financial and
Sustainability Information Statementon
pages 69 and 70.

Throughout 2022, on hehalf cf the Board,
the Committee has continued to review the
Group's compliance policies, procedures,
global monitoring activities, business risk
assessment plans and results. For
example, the Committee received updates
onthe financialand IT control
environments, fraud risk effectiveness,
cyber security, data privacy, compliance
programme and crisis management and
business continuity.

The Committee also supports the Board in
assessing the effectiveness of the
framewark in respect of financial controls.
The primary responsibility for the operation
of the framework for internal control is
delegated to management. The framework
can only provide reasonable and not
absolute assurance against material
misstatement or loss. Key control
procedures are designed to manage rather
than eliminate risk.

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 Group
review of subsidiary balance sheets,

and independent review of monthly
management self-assessments submitted
by subsidiary companies. During 2022

the Committee was also presented with
abservations following second line reviews
conducted by the Financial Governance
and Compliance team across a sample

of Studios, Labels and Business Service
Centre (‘BSC’) controls, with a particular
focus on fraud controls. This new
management reporting capability
provided the Committee the opportunity
to increase scope of its own review and
obtain additional visibility over the
effectiveness of internal controls during
the year, particularly those not covered

in the Internai Audit plan. In addition,

the Committee was able to take into
consideration the results of a suite of
automated analytics that enable
monitoring of financial transactions
across Group systems and monthly
exceptions management.
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The updates to the fraud prevention
framework were presented to the
Committee to reflect the ongoing
improvements to the processes and
controls 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 Group were also
discussed and guided by the Committee.

Giventhe key risks and impact that
significant change programmes continue
to have on ITV's control environment, the
Committee has received regular updates
from management and assurance from
specific internal audits on key projects.
The Committee was pleased thatthe
Transformation Operations Director’s
Office (TODO) was set up in June 2022,
bringing a focus on operational issues
and reducing risk involved in a number

of significant and costly transformation
activities across the Group. The
programmes being monitored by TODO
include Content Supply transformation

to enabte delivery of an efficient, effective
and future-proofed supply chain to manage
content and data from scurce to screen;
ITV Enterprise, combining work streams
foriTv Together, Rights Transformation
and Content and Sales transformaticn;
the launch of ITVYX; and Commercial
Transformation, evolving our video on
demand and linear advertising sales
systems and process. Given the global
scope and magnitude of these
programmes, the Committee has provided
strong governance and rebust challenge to
support managementin their delivery. In
2023, the Committee intends ta continue
with focused bi-annual sessions with the
programme sponsors and leadership team.




Speaking Up

The Committee received updates on the
continuing programme to drive awareness
and communications on Speaking Up. The
Board received regular detailed reports on
issues raised during 2022 via Safecall, the
independent whistleblowing facility, and
other complaint notification channels
available within ITV, with the Committee
receiving an overview summary for the year,
whichincluded 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 Committee also considered
the actions taken by managementasa
result of the investigations' conclusions

and recommended additicnal actions where
appropriate, overseeing the investigation

of all significant issues reported,

The Committee received updates on the
status of ITV’s awareness campaign that
launched in September 2022, alongside an
internal audit, the results of which highlight
the need to drive continued awareness and
focused training in this area to ensure that
communications are effective.

Taking intc consideration the Committee’s
recommendations, during 2023 there will
be a more targeted approach to training for
different parts of the business.
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Currole

Items covered

Review of ITV's global environmental and climate risk mitigation strategy,
targets, progress and reporting in Lline with the Task Force on
Climate-related Financial Disclosures (TCFD) and other environmental
reporting requirements.

Assessing the integrity of the targets and data included in the reporting
and obtaining appropriate assurance on its completeness,

Reviewed:

- Methodology and internal quality assurance processes over
Greenhouse Gas (GHG) emissions reporting

- Progress towards reporting against the TCFD framework, including ITV
climate scenario analysis and consequential risks and impact (including
financial)

- Roadmap to achieve Net Zero and other environmental commitments

reasonableness and accuracy.

and targets

Climate-related governance

The Committee plays a key role in the
governance of climate-related risks and
opportunities and the Group's compliance
with environmental and climate risk
related regulatory reporting requirements.
During 2022 the Committee discussed
progress in respect of the Group's strategy
for enhanced compliance with TCFD.
Management briefed the Committee on
progress in further embedding climate
action, risks and opportunities into the
running of the business, providing a base
for the planned development of a robust
Climate Transition Plan in 2023 and the
steps takento enhance ITV's alignment

to the TCFD criteria and related disclosures.

This included appointing EcoAct as ITV's
sustainability partner tc advise and
undertake a gap analysis assessment

of ITV's 2021 report against the TCFD
recommendations and best practice and,
in reviewing the FRC's TCFD guidance
published in July, highlighted areas
forimprovement.

The Committee noted the significant
improvements in the management of
envircnmental targets and climate-related
risks and opportunities and the progress
made to enhance the approach and to
strengthen the quality of reporting.

The Committee also reviewed the
methodology and internal quality
assurance processes over GHG emissicns
reporting, following the implementation
of a new environmental reporting system
across [TV, and the results of the
tndependent limited assurance provided
over carbon footprint data.

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 and all
related envirenmental reporting and ensure
that robust plans and roadmaps are in
place to meet the commitments and
targets provided. A key area of fecus for the
Committee during 2023 will be ensuring the
Company continues to respond
appropriately to the rapidly changing and
new regulations and reporting
requirements, extending the limited
assurance tc awider set of indicators and
agreeing with management a timeline for
upgrading to reasonable assurance.

Qurrole

Items covered

- Monitor and review the effectiveness and independence of the internal

audit function

- Review and approve the internal audit plan and monitor its
implementation, approving any amendments to the plan

1April 2022

effectiveness

- Oversaw the transition from Deloitte to EY as internal auditor from

- Performed anassessment of internal auditindependence and

- Review the continued appropriateness of the outsourcing of theinternal
audit function, oversee the tendering of the internal audit contract and
approve the appeintment of the internal auditor and the remuneration
and terms of engagement

- Approved the 2022 and 2023 internal audit plan

- Review of reports from the internal auditor, including a review of activity,
key conclusions and recommendations arising from audits, status
reports onaction plans and regulatory and programme compliance
Annual review of risk acceptance of audit findings

management

- Meeting regularly with the internal auditor in the absence of

Qurinternal auditor .

As Deloitte had been ITV's internal auditor
for a number of years a competitive tender
process for internal audit services was
undertaken in 2021 resulting in the
appeointment by the Committee of EY from
April2022. A focus for the Committee in
2022 has been the successful transition
from Deloitte to EY as the internal audit
pravider, to ensure continued confidence in
an effective internal audit service;
completion of the 2022 internal audit plan,
adapted to reflect new areas of concern or
risk e.g. audit of ITVX development and
implementation plans and progress): and
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that independence and objectivity is
retained along with the development of an
appropriate audit plan for 2023.

The Committee continues to supportITV's
current model of a fully outsourced internal
audit function, which allows best practice in
terms of risk-based approach and auditing
technigues, continuous robust and
independent challenge, and the use of
specialistsin high-risk areas and across the
various geographies. The Committee kept
under review the internal audit relationship
with Deloitte for the first quarterand EY for
the remainder of 2022, and the procedures
to ensure that appropriate independence of
the internal audit function is maintained.

The effectiveness of the internal audit is
assessed over the year 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 from reviews. The
Committee also undertocok a focused
review of the effectiveness of EY as internal
auditor, which included a private discussion
between the Committee members and
Group CFQ & COO (who also represented
management's views ¢n the quality of the
internal audit provision). The discussion
was guided by a series of questicns




circulated by the Cemmittee Chair, which
included internal auditor independence
and objectivity, rescurcing, involvement
inbusiness discussions on risk, and
communications between the internal
auditor and the Committee. Having
carefully consicered the findings arising
from the deliberations and measures
described above, the Committee
conciuded that overall it was pleased with
the guality and insight provided by the
internat audits completed, particularly the
specialist audits, however, noted a need to
ensure greater consistency in the guality of
all audits; recommendations are practical
and pragmatic; and improve timeliness in
closing-out audits and reporting findings
to management and the Committee, In
reaching this conclusion the Committee
acknowledged that EY were still
familiarising itsclf with the various
businesses of the Group and that the
auditor was independent of management.

Prior to the start of the year, the Committee
considered and approved the 2022 internal
audit plan for operational, financial and
technology controls, which was structured
to align with ITV’s strategic drivers and
principal risks. During 2022, 15 internal
audits were carried out (with nine
completed and six that were reported to
the Committee in February 2023) covering,
amongst other areas and centrols; certain
aspects of addressable advertising and the
Planet vV multi broadcaster platform; two
audits covering pre-launch progress and
potential risks of ITVX development;
operational readiness for the Qatar world
Cup broadcasting; Data Centre migration,
design and operating effectiveness of
certain Diversity and Inclusion policies and
practices, including compliance risk. The
internal audits performed provided
assurance over areas deemed 1o be of
greater risk and relative importance to the
Group in 2022. The internal auditor alse

provides the Committee (and therefore 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
2022, delivery of the approved internal
audit strategy and plan provided timely
and appropriate assurance onthe
effectiveness of controls in place to
successfully manage relevant Group
principal risks. The 2023 audit plan
includes audits related to enterprise
resilience and crisis management, child
safeguarding, data strategy progress, the
technology operating modet and the TODO
and dependency management.

Qur role

Items covered

- Oversee the relationship with the external auditor

- Review the guality and effectiveness of the external audit, including
appreval of the annual audit plan, and the procedures and controls
designed to ensure auditorindependence and objectiveness

- Review and make recommendations to the Board cn the tendering of the
external audit contract, and the appeintment, remuneration and terms

of engagement of the external auditor

and findings

strategy/plans

- Meeting with the external auditor in the absence of management
- PwC's reports on the Hlreview and FY22 audit progress, conclusions

- Auditor opinion on FY22 financial statements

- Recommendation to reappoint PwC at 2023 AGM

« Approval of non-audit services policy

« Approval of 2022 audit fee proposal

- Review, challende and subsequent approval of Hl review and FY22 audit

- Consideraticon of the ongeing independence of the external auditer and
the evidence of quality and effectiveness in the delivery of the audit

- Review outcome for 2021 external audit quality indicators (AQlIs), setting
of the 2022 AQI measures and subsequent consideration and
monitoring of performance against these, including post the FY22 audit

External audit effectiveness
and quality

The Committee is cognisant of the fact
that assessing external audit quality is

a key respensibility within its remit which
stakeholders lock to the Committee to
discharge. Set out below are the specific
areas which the Committee focused on
in assessing audit quality, including
relevant outcomes:

Identification of Audit Quality
Indicators {AQIs): In 2021, the FRC
invited the Committee to participate in
a project to pilot engagement level audit
quality indicators (AQIs). Through the
pilot with PwC, ten AQIs were identified
(and submitted to the FRC) that
contributed most to our overall
assessment of external audit
effectiveness. The cutceme of these
AQls for 2021 was assessed in May,
providing the Committee with additional
assurance regarding the effectiveness
and quality of the 2021 external audit
and agreement with management and
PwC that the adogption of AQls was a
meaningful and valuabte tool for all
parties concerned. From the ten 2021
AQIs, five were selected that the

Committee agreed were most usefulin
the assessment of audit quality, a priority
for the Committee. Using these AQls, a
number of milestones were agreed with
PwC for the 2022 audit that would enable
the Committee to assess that the
process was on track and identify when
disruptions had occurred. We received
regularupdates from PwC on progress
against these milestones, understanding
why certain milestones had not been
met, and were pleased with the progress
made. A final review of the performance
of the AQIs against the target for 2022
will be undertaken in May 2023, in light of
the final stages of the 2022 audit.

Audit plan and strategy: The Committee
discussed PwC's detailed audit plan and
strategy, including the intended scope of
the audit, identification of significant and
elevated audit risks, the level of
materiality proposed and the principles
of PwC's centrally directed audit
approach. Many elements of the audit
plan approach remained consistent with
the 2021 audit, and the Committee
welcomed the plan to enhance the focus
on utilising data-enabled auditing
approaches to maximise efficiencies and
insight from the auditor's testing.

Following discussion and challenge, the
Committee agreed the methodology
adopted for determining materiality and
the scope of the audit, including the
Plimsoll acquisition and the additional
risks arising from the changing macro-
environment. Following discussion and
challenge, the Cornmittee agreed the
methodology behind the additional audit
scope required as a consequence of

ISA 315,

Auditor's reporting (written and verbat)
to the Committee: The Committee
reviewed the effectiveness of the audit
throughout the year, taking into account
(amongst other things) the delivery of the
approved audit strategy, approach to
adjusting the audit to reflect changes in
risk assessment during the year and
insight and robust challenge around the
key accounting judgements and in
dealing with management.

Interaction with auditor: The numerous
interactions with the auditor provided
the Committee with aninsight into the
quality of the audit prccess and the
audit leadership team, and with the
opportunity to assess the auditor’'s
challenge of management’s views.
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The Committee noted that PwC
challenged management robustiy on key
judgements and estimates, accounting
treatments and disclosures, for example
in relation to accounting policies to be
applied to different aspects of ITVX
costs and revenues, treatment of
exceptional costs related to the passing
of Her Majesty Queen Elizabeth il and the
Box Clever provision.

The Committee also reviewed PwC's 2022
transparency report, particularly to
assess and understand firm-wide
mechanisms to suppoert quality assurance
and AQls to determine whether the firm's
culture and ethos supports the
approepriate focus on audit quality.

internal evaluation session: Drawing
the above assessments tegether, and
key to the determination of a high-quality
audit, was aninternal assessment
session attended by the Committee
members and the Group CFC & COO
regarding the external auditor. It was felt
a confidential and structured discussion,
rather than a questionnaire survey, would
enable a more open evaluation. This
sessionwas informed by circulating in
advance the themesto 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 & COO’'s
input to this session was informed by a
prior meeting with relevant members of
the finance team, and other teams, to
ensure that feedback was obtained from
all levels and divisions of the Group 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
sesston that PwC has continued to provide a
high-quality audit, which it conducted with
great rigour and effective and constructive
challenge, including questicning key
accounting issues, and exercising
professional scepticism in its challenge of
management’s assumptions, judgements
and assertions. The Committee appreciated
in particular the quality of communications
between the auditor and both management
and the Committee, the detailed risk-based
planning (with clear explanations for any
subsequent deviations) and the structured,
pragmatic appreoach to finding the right
solution, supported by the effective use of
PwC internal experts and specialists.
Following the Committee’s assessment
session, the Committee Chair and Group
CFQO & COC informed the PwC lead audit
partner of the findings of the assessment
and further opportunities to enhance the
external audit process for 2023.
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Audit tender and rotation

PwC were appointed the external auditor
for ITV effective from 1 January 2021,
following a formal competitive tender
process, including seeking investor views
and agreement. The current PwC lead audit
partner, Jonathan Lambert, has led the
audit 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 partnerinline with regulation and
professiconal and ethical guidance.

The Company confirms 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 underreview.

Independence and cbjectivity

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 auditresource

The Policy an the Independence and
Objectivity of External Auditors (updated
in February 2023), which includes
restrictions on the provision of non-audit
services and the hiring of former external
auditor employees. This policy is
available on the governance section of
ITV's website: www.itvplc.com/
investors/governance/policies

Non-audit services

In accordance with the Independence

and Objectivity of External Auditors policy,
in 2022, the Company incurred fees for
non-audit services of approximately
£155,000 (2021: £155,000) which related
principally to the review of the interim
financial information. For information

on audit fees see note 2.1to the

financial statements.

Committee conclusions and
confirmations

Fair, balanced and understandable

The Board is required to provide its opinion on
whether it considers that the Company’s
2022 Annual Report and Accounts, takenasa
whole, are fair, balanced and understandabile,
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 2022 Annual Report and
Accounts with the Board. To support the
Beard in providing 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
stakehclders and other individuals had
been addressed and that examples of best
practice had carefully been considered in
the context of the Group. Specific areas
of challenge included the presentation

of exceptionalitemns, the equal prominence
of GAAP and non GAAP financial measures
within the front half of the Annual Report
and Accounts and the description of

going concern and viability statement
assumptions.

The process included considering each

of the elements (fair, balanced and
understandable) on an individual basis to
ensure |TV's reporting was comprehensive
inaclearand consistent way, and in
compliance with accounting standards and
regulatory and legal requirements and
guidelines. The reviews carried out by
internal functions within the Company and
independent reviewers were undertaken
with a view to ensuring that all material
matters have beenreflected in the
Company's 2022 Annual Report and
Accounts, and that they correctly reflect:

The Company’s position and
performance as described on
pages28to 43

The Company's business model as
described on pages 22 and 23

The Company's strategy, as described on
pages20and 21

Following its review, the Committee
advised the Board that the Company's
Annual Report and Accounts for the year
ended 31 December 2022 were fair,
btalanced and understandable.
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The purpose of th|s report istoset
out for shareholders the principles .
--and policy we apply to remuneration’
. for our Directors and to update you - =
:onhow we have apptiedthese for - =
he financial year ended-
1 December 2022: The teport also
ims to demonstrate how our current
pproachand cur Remuneration

“ Policy align: wrth our strategy, support
-the rétention of key talent and reward -

' them for strong performance.

: gl Remuneration averview
(frum page 139)

Sharmila Nebhrajani
Chair, Remuneration
Committee

Dear Shareholder

The Company delivered arcbust set of
results for 2022, despite challenging
economic headwinds and exceptional
levels of inflation. The business has sought
to take a measured and thoughtful
approach to pay across the organisation in
this context, maintaining the performance
link for executive remuneration whilst
establishing special targeted actions and
initiatives for employees, including two cost
of living payments and enhanced wider
workforce salary increases for 2023.
Further details are set out below.

Performance inthe year

At the start of the year there was
considerable uncertainty regarding
market conditions for 2022. The evolving
geo-political environment, forecasts of a
globalrecession and the potentialimpact
on the advertising market meant that there
were significant downside risks for
performance in the year and challenging
year on year comparatives given record
advertising revenues in the prior year.

Despite these risks, Group revenues were
£3,728 million in 2022, up £275 million from
2021.1TV also achieved adjusted EBITA of
£717 mitlion, which significantly exceeded
expectations at the start of the year.
Although down 12% on the priar year, this
outcome was delivered alongside increased
investmentin content and the launch of
ITVX towards the end of the year. The
business also delivered strong revenue
perfarmance in our two growth engines -
Studios and Media & Entertainment
delivering digital revenue growth of 19%
and 18% respectively.

During the yearwe completed the
acquisition of two highly acclaimed
production businesses and, in Q4, launched
ITVX, an all new streaming service to
combine TV Hub, [TV Hub+ and BritBox UK
with ad-funded and ad-free tiers.

The integration of the Studios acquisitions
has been smoocth and the early
performance of ITVX highly encouraging.
These strategic moves will bolster ITV's
global reputation in production, build our
already powerful distribution arm and, via
ITVX, give advertisers more reason to direct
UK mediainvestment to ITV.

Recognising the importance of the ordinary
dividend for shareholders, the Board has
proposed a final dividend of 3.3 pence,
giving a full year dividend of 5.0 pence per
share for 2022.

A responsible approach to pay
Over many years, the Remuneration
Cammittee has sought to take a measured
appreoach to executive pay. This was evident
in our proactive response to the COVID-19
pandemicin 2020, when the Management
Board voluntarity cancelled the bonus
entirely and the plc and Management
Boards voluntarily reduced salary and fees
by 20% for seven manths. The Committee
has also exercised discretion to scale back
incentives on muitiple cccasions. As Chair, |
will continue to advocate for remuneration
decisions that are reflective of the
stakeholder context and attentive to
commercial needs.

The economic backdrop has created a
challenge for many of our employees. The
exceptional levels of inflation observedin
the UK during 2022 has disproportionatety
impacted the lowest paid. During the year,
the Committee was pleased to see the
business prioritised supporting our
workfarce through this incredibly difficult
economic environment. Further details are
provided on page 141. The Committee was
pleased to see a payment of £2,000 to low
and middle-earning employees, payable in
two tranches in October 2022 and
January 2023.
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Like many businesses, we have budgeted
higher than normal employee salary
increases for 2023, reflecting both the
inflationary envircnment and talent market
trends. Salary increases are scaled based
on seniority and pay levels, so that higher
increases of 6% were awarded to
employees at lower pay levels, while
increases for the most senior employees
were capped at 4%.

ITV remains committed to ensuring all
colleagues earn at least the real Living
Wage and following the early
announcement of new rates in 2022, we
passed these increases on te employees
from the following month.

On a combined basis, the financial value of
the support provided was equivalent to up
to 20% of an employee’s salary, helping
with the undoubted pressure many
househoelds are currently facing.

In addition to its gender pay gap data, 1TV
has voluntarily published its ethnicity pay
gap information since 2018, cne of anly a
small number of FTSE companies to do so.
The Company has also been calculating its
disability and LGBTQ+ pay gaps since 2020,
and is voluntarily publishing this
information for the first time in 2023 in the
spirit of greater transparency.

Incentive outcomes for 2022
The 2022 annual bonus was based on
adjusted EBITA (60%), cash conversion
{10%), personat and strategic targets
(209%;, as well as a scorecard of ESG
priorities (10%).

The adjusted EBITA and cash conversion
target ranges were set to be realistic but
highly stretching, considering forecasts of
significant downside risks for the
advertising market and planned strategic
investments at the outset of the year.

As noted above, in 2022 the business
significantly outperformed expectations.
The delivery of streaming and digital
revenues of £411 million and ITV Studios
revenue £2,096 million, aswellas a
continued focus on cost savings, meant the
adjusted EBITA result of £717 million was
towards the upper-end of the target range.
Despite delivery of free cash flow of

£280 million, the stretching cash conversion
target set at the start of the year was not
achieved, meaning that this element of the
bonus did not pay out. This was largely due
to the timing of gelivery of shows inthe US
andincreasedinvestmentin ITVX,

For 2022, we introduced an ESG scorecard
for the bonus, with targets linked to cur
carbon footprint, the sustainability of cur
UK preductions and commissions and
progress towards our diversity goals. We
were pleased to see good progress against
these abjectives. Similarly, the successful
execution of a number of strategic
objectives in the year also contributed to
good performance against the Chief
Executive’s and Group CFO & COO's
individual objectives.

@ ITV ple Annual Repertand Accounts 2022

The Committee therefore awarded a bonus
of 81.72% of maximurm to both directors.
The Committee considered this outcome
by reviewing the performance and progress
made against the Group’s strategic
priorities during the year. The Committee
alsc noted that profit targets were
achieved, whilst the business alsc opted to
make sizeable, unbudgeted payments to
support our workforce.

Full details on the targets setand
performance achieved are included on
pages 144 10 145, One-third of the bonus
will be deferred into shares further
strengthening management’s alignment
with shareholders.

The 2020 LTIP award was based on total
non-advertising revenues (40%), relative
Total Shareholder Return (TSR) against
FTSE 350 UK-focused companies (20%),
adjusted EPS (20%), ITV Family Share of
Viewing (SOV) (10%) and Cnline Viewing
(10%). It was noted that the financial
targets for this award were broadly agreed
before the onset of the pandemic. Based
on performance against targets setat
the start of the three year period, the
overall vesting for this award was 38.96%
of maximum.

The 2020 LTIP award was granted when
there was considerable volatility in the
market. The Committee was mindful of
‘windfall gains’and used the 30-day average
share price as the basis on which awards
were granted. This effectively resultedina
17% reduction to the face value of awards.
Given the upfrant adjustment, and recent
share price performance, the Committee
concluded that no further adjustmentis
necessary. The vested award is subjecttca
two year holding period. The 2020 award
marks the final award made under the legacy
LT3P plan, which was replaced by our
Restricted Shares modelin 2021.

The Committee is also pleased to note that
the directors have sizeable interestsin ITV
shargs in excess of their required holding.
As aresult, both have direct and personal
financial exposure to the movementin the
share price. While share price movements
in recent weeks have been positive, the
Board remain conscious of the longer-term
trend, shared with many other advertising-
focused media businesses. The Board
rernain committed to the More Than TV
strategy, which recognises the value of our
operating model integrating a high value,
international Studios business with the
UK's leading commercial broadcast
platform, including our new ITVX streaming
service. While there willinevitably be a
period of transition, we remain optimistic
that the long-term share price has
significant upside which will better reflect
the underlying value of the business.

2022 AGM

Although the Company received positive
voting recommendations from the most
influential proxy voting agencies ahead of
the 2022 AGM, there was a notable minority
of investors who did not support the
advisory vote on the Remuneration Report.
ltwas apparent that concerns mainly
related to the structure of the Restricted
Share Plan that was approved by 92% of
investors at the AGM in 2021,

Owver recent years the Remuneration
Committee has engaged with investors and
often adapted cur approach inresponse to
investor feedback. We recognise that
executive pay can attract divergent views
but we remain committed to continued
dialogue with our investors, seeking to
explain our proposals and identify
consensus where possible.

Looking ahead to 2023

No major changes to our approach to
executive pay are preposed for the coming
year. As noted above, salary increases were
weighted towards colleagues in lower
paying roles. The Committee has approved
a 4% salary increase far the Chief Executive
and Group CFO & COO for 2023, which is
aligned with other senior executives, but is
lower than the 5% cr 6% increase awarded
to the majority of employees.

The performance measures and weightings
forthe 2023 annual bonus will be
unchanged from 2022. The targets that will
apply for the 2023 annual bonus are
commercially sensitive and will be
retrospectively disclosed in next year’s
report, As in prior years, the targets have
been set taking into account internal and
external forecasts for company and market
performance and continued strategic
investments planned for 2023.

In 2023, we will alsc be reviewing our
Remuneration Policy ahead of seeking
renewal of the policy at the 2024 AGM
under the normalthree year renewal cycle.
As part of this review process, we will be
reviewing the effectiveness of the policy
approved by shareholdersin 2021, and we
alsointendto consult with major
shareholders to ensure that their views are
taken into account when formulating our
approach to pay. | look forward tc meeting
with our sharehalders and listening to these
views in due course.

As a Committee, we remain resolute in
taking a measured approach to pay and
hope this report provides clear and
transparent disclosure of our decision-
making. We hope that you will therefore
support the remuneration resolution at
the upcoming AGM.

Sharmila Nebhrajani
Chair, Remuneration Committee
2March 2023



Carolyn McCall

Total £3,548,515
! Chris Kennedy P Total £2,310,522
i 4 Salary ® Benefits ¢ Pension Bonus Share awards
Annualbonus Outcomes 2020 LTIP Outcome - legacy plan

% of maximum
Adjusted EPS (20% total) o 6.49

TSR (20% total) L] : 0.00
Total non-ad revenue (40% total) e 2147

Total of maximum 81.72%

i Carolyn McCall

! (Upto180% of salary} 93.7% 0% 65%
: of max

Total of maximum 81.72%

Chris Kennedy

: ; S SRR TV Family SOV (16% total) . 8.15
i (up to 165% of salary} 93.7% 0% 65% 95% L
: of max oOnline viewing (10% total) - ] . ... ..7858
0% 50% 100%
#L0ITA & Cash conversion B ESG v Personal target ° ° °

(60% weighting  (10% weighting) (10% weighting)  {20% weighting) & Actual & Maximum

! Qutcomes

The award is subject to a two year helding period

: Vesting outcome
: Carolyn McCall Chris Kennedy

: 38.96%
147% 155% of max.i'mum

of salary of salary

! Share ownership
Shareholding is a means by which the interests of the Executive
Directors are aligned with those of sharehcelders. As at 31 December

Carolyn McCall Chris Kennedy

® Fixed 2022 both directors had holdings in ITV that exceeded their respective
® Bonus shareholding policy requirements - 400% of salary for Carolyn McCail
BLTIP and 225% of salary for Chris Kennedy.
4357 56.43 % 1
Carolyn McCall S N S N, 102 :
oo e e i
(400% of salary)
29.21 82.13 :
Chris Kennedy : i 250 :
i Total received of Total received of "y ar
! maximum opportunity 66% maximum opportunity 67% (225% of salary)

: #% Shares held beneficially @ Unvested restricted share awards not subject to :
H performance conditions, accounted for on a net of tax basis :

Wider Workforcein 2022

Salary Allemployee bonus Cost of Living Pension Broad benefits
opportunity payments programme
(s) Company ]
3 /0 £2 90 O O £1’OOO contributicn . See page 142
increase opportunity in October 2022 of upto
increased from N O
Paid to alt employees 9 A)

£1:750 earning upto £75,000
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CEO salary: ! Group CFO&COG salary: - Salaryincrease of 4%. Benefits package - Pensian contributions of
H i I Increases for employces remains unchanged - ;9% toalignwiththe
£1,010’416 £722 ,900 range from 4% to 6%. includes private medical workforce pension

: : H Insurance and 1 contributions.

car-related benefit.

i Cash element 2/3 total bonus Adjusted EBITA: Profitability
- ———_—_ B R ; i ¥ of underiying business

: ; Expand studios globally
i Deferralinto shares for three years 1/3 total bonus Cash conversion: Effective
: cash generation
i . cashelement - Peferred shares + Both bonus OptlmlSC Broadcast
Chief Executive: Chief Executive: elements subject ESG scorecard
upto120% of up to 60% of to malusand

Supercharge streaming
salary; Group CFO salary; Group CFOQ clawback

& COO:up to 110% & COO:upto55%
of salary of salary

, Individual strategic:
' Deliver strategic priorities

Simple structure - aligns with strategy and shareholders
aver the long term

i Released after five years

! - Annual grant: Chief Executive: up to132.5% of salary; Group CFO
& COC:up t0112.5% of salary - 50% discount to previous LTIP
award levei

! . Release of shares subject to performance underpin: assessed
after year three - ability for Remuneration Committee to scale

:  backawards if the underpins are not met

i - Awards subject to malus and clawback

Rewards strategic investment - delivery of long-term sustainable
performance, rather than short-term gain

Reflective of dynamic and cyclical natwe of sector and viewer
behaviours, where business needs to remain agile and adapt

5

;{% Focus on long-term stewardship of the brand

&%

¢ Guidelines apply in post, and extend beyond tenure ! . In-post guideline ~ Chief Executive: 400% of salary/Group CFO & COO:
: SRR 1 225%ofsalary H
. Applies for two years following departure - Chief Executive: 265% of salary

and Group CFO & COG: 225% of salary :

Wider Workforcein 2023

Salary All employee bonus Cost of living Pension Broad benefits
opportunity payments programme
up to Com-pany ) 142
60 £2,000 £1,000 contribution ofup to a See page
/0 in January 2023

9%
increase 0
Paid toallemployees

earning up to £75.000
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Remuneration across the Company

During the year the business was mindful of the impact of the macroeconomic environment on ouremployees. The high levels of inflation
inthe UK had a disproportionate impact on the lowest paid, and the business took this into account when making key decisions relating
to pay.

Continued to hold Living Wage accreditation - 1TV has been accredited since 2014, being the first broadcaster to attain this accreditation

Made two separate cost of living payments to lower earning employees - an initial payment of £1,000 in Octaber followed by a further
payment of £1,000 in January 2023

Applied salary increases of up to 6% for 2023. Salary increases ranged from 4-6%, scaled based on seniority, with the higherincreases
focussed on employees at lower pay levels

Continued to offer a broad benefits programme

Continued to provide a pension with contributions from ITV of up to 9%

Paid a bonus of £2,000 to all employees who do not participate in the management bonus schemes

We have 1 esponded to the challenges facing our employees in relation to rising costs and inflation by providing support through our
overall approach to workforce remuneration, with a particular focus on those lower earners in the business. We have taken a number of
steps for our employees in the UK, including two cost of living payments of £1,000 each, which were paid to over 80% of employees, and
an annual pay review increase in January 2023 of up 1o 6% based on salary level. Following the early announcement of the new voluntary
Living Wage rates on 22 September 2022, we also passed these increases on to colleagues from 1 Cctober. On a combined basis, the
financial value of this support was equivalent to up to 20% of an employee's salary, as shown in the table below. Outside of the UK, any
supportwas provided on a country-by-country basis, depending on the local situation.

Combined impact of Living Wage, Cost of Living payments & Annual Pay Review

Employee on UK Living Wage 20.4%
Employee on London Living Wage o 17.4%
Employee with £30k FTEsalary e . .
Employeewith €4k FlEsalary o ed%
Employee with £60k FTE salary S 8.3%

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 ¢ffered to senior management. Being a great place towerk is key to developing our culture. Pay
is just one factor used to attract, retain and develop a talented and diverse workforce. More information en ITV's commitment to
investing in and building a productive, creative and diverse workforce can be found on pages 51 to 53.

For 2022, a maximum bonus of £2,000 was paid to all employees who do not participate in the management bonus scheme. The cost of
living support payments were unbudgeted for 2022, Therefore positive discretion was exercised inrelation to the allemployee bonus, to
ensure that colleagues were not penalised by management's decision to take positive action in supporting the workforce.

The Committee has responsibility for ensuring effective engagement and alignment with the workforce in relation te remuneration and
related policies and practices. When setting the pelicy for Directers' remuneration, the Committee considers the pay and emptoyment
conditions of employees to ensure fairness across the organisation. Although it deoes not consult directly with employees in respect 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, regularly attends Ambassador meetings in order to understand any views and concerns
cotleagues may have on these matters and is responsible for sharing these with the Committee - more information on this can be found
on page 112. In December, the Chief People Officer participated in the 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 members of the
Ambassador network were invited to ask their own questions and also any from the employees they represent. Subjects discussed
included the Company's appreach to executive reward and also employee reward in general at ITV including, the 2023 pay review, Carolyn
McCall’s pension payments and the use of ESG targets for reward. 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 Chief Executive 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 alongside other factors, such as experience and
sustained performance.
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The table below summarises how remuneration compares across the different groups of employees throughout the company.

Employecsatalllevels

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 workforce. In 2022 there was an increase of 3% across 1TV globally. In 2023 there was a tiered approach to the annual pay
review based on salary level. Lower earners in the business received 6%, highar earners including the Executive Directers and
Management Board received 4%, and all other employees received §%.

To help cur employees manage with rising costs and inflation in the UK, we made two cost of living payments of £1,000 each, the
first in October 2022 and the second in January 2023. Over 80% of UK employees recelved these payments. International
support was provided on a country-by-country basis to reflect the local context.

ITV nas held the Living wage accreditation since 2014 and was the first broadcaster to do so. We pay the London Living Wage in
London and the Living Wage outside of London, This means that we pay everyone, from employees and apprentices to
contractors and temporary workers, at least the hourly rate set independently and updated annually by the Living Wage
Foundation, which is higher than the government's National Minimum Wage and National Living Wage rates.

The new Living Wage rates were announced earller than usual in September 2022. Although employers have until May 2023 to
implement the new rates, we did so from 1 Cctober far employees, third-party contractors and ail new freelancer ¢contracts to
supportour colleagues with the rising cost of Living.

Flexible benefits

Arange of benefits are avaitable to all employees, providing financial security, encouraging a healthy and balanced lifestyle, and
hetping individuals make their pay go further.

Allemployees receive the following benefits:

- Five weeks holiday each year, ptus bank holidays, and an extra two days after five years’ service

- Enhanced Company sick pay and family friendly policies, including maternity, paternity, adoption and shared parental leave

- lncome pratection caver of 50% of salary

Life assurance cover at four times annual basic salary

- Wellbeing benefits, including an annual wellbeing day, a range of digital health services and an Employee Assistance
Programme (EAP) providing a confidential helpline and additional support

There are also voluntary benefits available for employees to choose from, including the opportunity 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 plan,
which includes optional hospital treatment insurance.

We continually look for opportunities to evolve our employee benefits in cost effective ways that support both the needs of the
business and our diverse workforce.

Pension

Employees at all levels can participate in our pengion arrangements.

Eligible emnployees are invited to join the Defined Contribution Plan and can choose to make a core contribution between 3-6%
of their pensicnable earnings, which ITV will match and in addition pay a further 3% (i.e. up to 9% in total).

A small number of senior executives have pension contributions paidinto their personal pension or receive a cash atlowance in
lieu of contributions.

Eligible employees are invited to join Jars, a voluntary benefit that helps employees to build up an emergency savings pot that they
can access at any time, The savings accountis linked to their ITV pension, so once they've reached their savings target, their
rmonthly savings switch to be paid into their pensions as an extra contribution - or they ¢an choose to increase their savings target.

Save As You Earn

All eligible UK employees have the opportunity to benefit fromTV'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 shares
in the Company at a 20% discount to the share price at the start of the savings period.

Annual bonus - AlLITV employees have an annual bonus oppaortunity which is based on a % of salary for senior roles and those in Sales, or the

cash same maximum monetary value for all other employees. in 2022 the employee bonus opportunity was increased from £1,75G to
£2,000, with the 2022 bonus paying out at £2,000. it was also decided to top up the 2021 bonus payment from £1,750 10 the new
maximum of £2,000.

Senior Executives

Element Summary of policy

Deferred Share

Senior Executives are required to defer one-third of their bonusinto 1TV shares for three years.

Award Plan
Executive Share Share-based awards are granted to selected senior leaders across the business which vest an the third anniversary of grant
Plan subject to the Committee’s assessment of the underlying busingss 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 two year hoiding period.

Shareholding
guidelines

The Executive Directors and other members of the Management Board, are subject to shareholding guidelines that align their
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 154
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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 2022; Qutstanding interests in share plans; Payments to

Past Directors; Payments for Loss of Office; and Directors’ interests.

Remuneration Policy applicationin 2022

The following section provides details of how the current Remuneration Policy was implemented in 2022.

Executive Directors

The table below sets out in a single figure the total remuneration for both Executive Directors for the financial year.

Carolyn McCalt Chris Kennedy
i T Tzezz T T 20m T2z 20w

, Notes . 8000 £000. eo0oo €000
Salary - 971
Taxable b 18
Pension . .. . .. _ e AB8
Totalfixedremuneration = e 1,135
Annualincentive (Bonus - cashendshares) 1 1428
Long Term Incentive awards o Es 984
Total variable remuneration A 22050 4,835 LADs
Totat 358 3307 2,30 2388

1. Two-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 automatically release onthe

third anniversary of the award, subject to continued employment.

2. The 2020 LTIP awards were subject to performance conditions measured to 31 December 2022, The amount shown is the indicative vesting value using the average share price in
Q4of 2022 (70.67 pence). The awards will vest in April 2023. Following a two year holding period, they will become exercisable from April 2025. These awards were granted based
onashare price of 69.91 pence. The actual price on the gate of grant was 58.66 pence. Based on the price used to determine awards, the amount that is attributable to share

price growthis £10,587 for the Chief Executive and £6,431 for the Group CFO & COO.

3. Inthe 2021 Annual Remuneration Report, the amount shown for share awards for both Executive Directors was the indicative vesting value of the 2019 LTIP award that was
subject to performance conditions measured to 31 December 2021 using the average share price in Q4 2021 (110.48 pence). The figure shown in the table above represents the
subsequent value received on the vesting date of 28 March 2022 using the share price on that date {82.12 pence). These awards are subject to a two year holding period.

The aggregate emolurments for all Directors as required under Schedule 5 (S1 2008/410), is the total remuneration shown in the table above less share
awards but including gains on exercise of options and amounts receivable under LTIPs, plus the total emclument figures for Non-executive Directors

shown on page 146,

Further information in relation to each of the elements of remuneration for 2022 set out in the table above is detailed below. An
explanation for 2021 is set out in detail in our 2021 Annual Report and Accounts which can be found on our website.

Q www.itvple.com/investors

The Single Figure outcome has increased for the Chief Executive from £3,307k to £3,548k, while for the Group COO & CFO it has increased
from £2,158k to £2,310k. Largely this is a result of the restatement of the 2021 single figure following the final vesting of the 2019 LTIP.

Salary

As disclosed in last year's report, both Carclyn McCall and Chris Kennedy received a 3% salary increase for 2022 in line with the wider
workforce. Carolyn McCall's salary was £971,554 and Chris Kennedy's salary was £695,096.

Taxable benefits and pension

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. ITV 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 accordance with the Code the Committee determined that directors
joining from 1 January 2019 would receive pension contributions in line with the wider employee group, therefore Chris Kennedy received
acash 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 emgtloyees. To bring Carolyn
McCallin line with the poticy and the wider employee group, her cash allowance was reduced to 9% from 1 January 2023.
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Annual Incentive — Bonus (cash and shares)
Annual incentives 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 measures and weightings for 2022 bonuses were broadly similar to previous years but with the addition of an element
linked to ESG perfermance. For 2022,10% of the bonus pay out was assessed against a scerecard of ESG measures linked to cur carbon
footprint, the sustainabitity of our UK productions and commissians and progress towards our diversity goals. The balance of the award
was linked to EBITA (60%), cash canversion (10%) and individual personal and strategic targets (20%).

The majority of the 2022 bonus (70%) 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 previcus years, the financial outcomes used for
the bonus are adjusted (both positively and negatively) for certain items, such as acquisitions and currency mevements 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 also 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 2022, together with performance against those targets and the resuiting ievel of bonus,
are set cut in the table below.

The adjusted EBITA targets set at the start of the year reflected considerable uncertainty in the market. During the previous year, the
business had delivered a record result for advertising revenue; however the evolving geo-political landscape resulted in many external
commentators farecasting an economic downturn and a potentially significant contraction in the wider advertising market. The target
ranges therefore needed to reflect these forecasts. The Company had also budgeted increased investment in both content and
technology. tn recognition of the external headwinds, the Committee deliberately set a broad profit range, with targets at the upper-end
requiring significant cutperformance of expectations.

Performance required

Performance Pay-out level
Performance measure Weighting 20% o 50% o BO% . 100% achieved (% of maximum)
1TV adjusted EBITA* 80% £578m _EBz8m £678m £718m £705m 93.7
ITV cash conversion 10% 76% 80% - 85% 75% o

1. ThelTV EBITA outcome was adjusted for translational currency movements and acquisitions not accountedtor in the original target, without these adjustments, the unadjusted

EBITA outcome was £717 million which would have resulted in a 99.5% pay-out against this element.

2. Forthe all-employee bonus, outcomes were adjusted to exclude the impact of the unbudgeted cost of living payments. This adjustment was not applied in relation to executive

directors.

The annual ESG targets applied for 2022, together with performance against those targets are set out below.

Social purpose goal

Scorecard objectives

Achievement

Netzero carbon
emissions?

Reduce absolute scope 1 and 2 GHG emissions controlled by
ITV by 12.6% by the end of 2022 from a 2019 base year

Reduce absolute scope 3 GHG emissions controlled by ITV by
7.5% by the end of 2022 from a 2019 base year

The Scope 1and 2 GHG emissicns have reduced by 36% from
2019 to the end of 2022, Sae page 47 for moreg information.

The scope 3 GHG ernissions have reduced by 13% from 2018 to
theend of 2022. See page 47 for more information.

100% albert
certified?

100% certification for new programmes produced and
commissioned in the UK (excluding acquisitions of finished
programmes and repeats). Certification includes programme
makers taking partin albert’s Creative Offsets initiative or

approved equivalent to make their production carbon neutral.

in 2022 94% of the programmes produced by ITV Studios had
albert cartification, up from 84% in 2021. 42% of the shows
cammissioned by ITV had atbert certificatian. There was good
progress made in this area and the business cantinues to work
with the albert team and wider production community to
achieve our 100% aspiration, while recognising the challenges
we are still facing in engaging producers. See page 47 for more
information on delivery of climate related targets.

Increase diversity
on and off-screen
by the end of 2022

To hitthe fellowing targets for representation on the senior
teadership team, managers, all employees and those on
screen:

- 50% Women

- 15% People of Colour

- 12% d/Deaf, disabled or neuradiverse

- 7% LGBTGQ+

'n 2022 good progress was made towards ourall employee and
on-scréen targets, exceeding or close to hitting targets for all
characteristics - exceeding targets for LGBTQ+ colleagues and
women, and increasing representation to 14.3% for People of
Colour {from 12.1% in 2019) and 11.4% d/Deaf, disabled and
neurodiverse colleagues (from 7.0% in 2019). Although we did
notmeet all of the stretching targets for Manager and Senier
teadership levels, the Committee noted the continuing work in
this area to achigve the remaining targets.

1. ITVemissions reduction targets and performance are validated and published as part of the Science Based Targets initiative (SBTi). Further infarmation on ITV's Climate Action
targets and scope can be found at itvple.comy/social purpose and in the Social Purpose section 0n page 47,

2. albert certification is an externally audited process that recognises programmes that have embedded sustainability not only within the production process but also through
considering sustainability messaging included in programmes.

3. On-screen diversity is measured via Diamond. a single ontine system delivered through the Creative Diversity Network (CDN) and used by UK broadcasters to obtain consistent
diversity data on UK-originated productions they commission (https //creativediversitynetwork.comy/diamend/),

E The annual ESG targets goals set out on the website www.itvplc.com.

The Committee noted the progress that had been made against cur ESG targets in 2022 and agreed that based on holistic assessment
against the balanced scorecard this element should deliver an gutcome of 65% of maximum.
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The remainder of the bonus (20%) was based upon the Committee's assessment of the contribution each Executive Director made te
the overall strategy through the delivery of specific targets. The Committee applies suitable judgement when assessing performance

in this regard.

Areaoffocus

Achievement

Shared objectives

Lead the continued evolution and execution of the More Than
TV strategy with emphasis on diversification of revenue
streams, maxirmising digital and streaming revenues to deliver
the § year plan

Avery strong performance in 2022 with significant progress
made in the second phase of the More Than TV Strategy.
Achievements included:

« Further strengtrening ot 11V Studios creatively, including
completing the acquisition of two highly acclaimed
production businesses

- Delivering strong ITV Studios revenue growth of 19%

- Successful launch of ITVX, including a 55% Increase in

streaming hours in the menth of launch versus the prior year

Second highest total advertising revenuesin ITV history

Increased digital revenues by 18%

On track te deliver at least £750 million of digital revenues

by 2026

Refine the equity story to increase shareholders appreciation
of the full ITV portfolio

Together with the Divisional Management teams, the Directors
actively engaged with investors throughout the year, focussing
onthe markets’ understanding of strategy, in particular the value
of the global Studios business and the future value of ITVX

Deliver 2022 cost savings

Delivery of £23m of cost savings, ahead of the £17m target for
2022. In total £106m of cost savings have now been delivered
since 2018, against a target to deliver £150m by 2026

Chief Executive

Drive ITV's digital transformation strategy te facilitate

Led arearganisation of the M&E division to develop a digital

cobjectives transition to an aglle ad funded streaming service led digital first content led streaming strategy culminating in the
Media & Entertainment business successful launch of ITVX within an accelerated timeframe
Deliver the Targeted Advertising Strategy to maximise Further developed data-driven and ad tech capabilities, with
revenues across linear and on-demand platforms over 90% of all ITv's digital advertising inventory now seld
through Planet V, the second largest video-ad tech platformin
the UK. Between thelaunch of Planet Vin 2020 and the end of
2022, targeted digital advertising revenue has grown by 60%
and attracted over 600 new advertisers toITV. Digital
advertising revenue in 2022 was up 17% on 2021
Deliver phase two of the diversity and inclusicn acceleration Continuved delivery against the ITV Diversity Plan, meeting
plan all-colleague and onscreen performance targets (see page 55)
Group CFO & COC Maximise pay and distribution TV revenues and profits in line Increased subscripticn revenue in 2022 by 29%, driven by good
objectives with 2022 targets from the 5 year plan, by engaging and growth in BritBox UK, ITV Hub+ and ITVX Premium

expanding existing partnerships

subscriptions.

Close collaboration with key strategic partners to ensure the
successful delivery of ITvX - this included platform owners,
distribution partners, technology partners and other PSBs for
content.

Provide strategic leadership to the Group Technology functions
to deliver the digital transformation strategy, targeted
advertising strategy and ITVX

Restructured Group Technelogy to create and embed a new
operating model that aligned teams within each business area
to ensure the successful delivery of the key strategic priorities -
ITV Together, ITVX and Planet v

Deliver wave 1 of the 1TV Together transformation programme

On track to deliver wave 1 0f ITV Together in April 2023,
underpinning the digital transformation of ITV's back office
functions

As noted above, there was strong achievement against the objectives set at the start of the year. The Committee therefore agreed that
this element should deliver an outcome of 5% of maximum for the Chief Executive and 95% of maximum for the Group CFO & COO.

Consistent with the requirements of the Code, the Committee considers wider perfermance before approving the formulaic outcomes
from incentive plans. Where appropriate the Committee has scope to apply judgement and discretion. To assist the Committee with
determining whether adjustments are reqguired, the Committee applies a framework which considers performance from multiple
perspectives, including the underlying strength of results, the execution of strategic priorities, performance 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
atrack record of adjusting outcomes where appropriate, with negative discretion applied in both 2018 and 2019, and the cancellation

of the bonus for 2020.

In 2022, ITV demonstrated its resilience in a year with both economic and geo-politicat uncertainty. Although the advertising market
proved to be more buoyant than forecast at the start of the year, ITV significantly outperformed all external expectations regarding
performance with the year end adjusted EBITA of £717 million representing a 12% increase on 2021. This outstanding financial
performance was coupled with the continued investment in a number of strategic priorities which would support the ongoing
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 pay-outrange.
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Value delivered in

Outcome shares under
(% of maximuem) Totalvalue . theDSA Vatue paidin cash
Carolyn McCall 81.72 £1,423,156 £476,385 ) £952771
Shris Kennedy 8172 L E937.233 “m“§312,411 .. E624,822

The value delivered in shares under the DSA is deferred for three years and released on 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 2020 were subject to performance measured to 31 December 2022, The indicative value of these awards is set
cut below.

valueat

Number of Value at Number of 21 December

o shares awarded award date € shares vesting! 2022° €
CarolynMcCall 7 3,575,495 2,492,628 1,393,013 984,442
Chris Kennedy 2,171,954 1,518,413 846,193 598,005

1. Thevesting figures shown in the table above reflect the 38.96% of the total award that met performance conditions on 31 December 2022. The vesting shares will become
exercisabile after a two year holding period o 6 April 2025.

2. The share price used tovalue the shares at 31 December 2022 is the average share price for the final quarter of 2022 (70.67 pence). The share price used to calculate the number
of shares under award was 69.91 pence (the trading day average of the share prices on the 30 days before grant, 6 April 2020).

The targets for the 2020 awards were largely approved prior to the onset of the pandermic and were therefore set in the context of a
different economic outlook. Details of performance against the targets set are shown in the table below. The strong recovery in
profitability in 2022, enabled partial vesting of the EPS component despite the impact of the pandemic. Total non-advertising revenue
grew in 2022, enabling vesting of 54%. While Family SOV performance was strong, growth in online viewing fell short of the extremely
chalienging targets that were set at the start of the performance period. Overall, the Remuneration Committee is satisfied that the final
vesting outcome is supported by overall performance over the periad.

Threshold Maxirmum Performance Pay-out level
o o L Weightings  (20%vestng) (100% vesting) achieved (%)
Adjusted EPS 20% 12.5p N 32p . 848
TSR oow Median Upperquartile  Belowmedian 0
Totalnon-advertising revenue 20% Swgowthpa  eSkgowtnpa _ 4s% 2147
Viewing health: o ' ) ) ) o o ) -
-ITVFamilyscovz _' ; 10% 21.2% o 235%  22.5% §11”5:
~ Online Vlewmg o o 10% +;’259mnlﬁ‘10urs growth  +500m hours growth 276.9m 2.85

1. TSRwas assessedagainst a comparator group of FTSE 350 companies that predominantly derive their revenues in the UK (excluding financial services and extractive industries)

2. For SOV an interim vesting point was applied between threshold and maximum: 22.4% (80%). For all other tardets a straight ling vesting applies between the threshold, and
maxirmum vésting points.

When the 2020 LTIP award was granted in April 2020 share prices fell sharply across the market. in response to this market volatility and
to mitigate the risk of perceived windfall gains, the number of shares under awards was deterrmined based on a higher 30 day average
share price (69.91 pence) rather than the normal three-day average (58.04 pence). This approach had the effect of reducing the number
of shares under award by c.17%. Taking intc account this proactive adjustment and the current share price trend, the Committee is
currently proposing no further adjustments to this award to reflect share price volatility.

Chairman and Non-executive Directors
The table below sets out in a single figure the total remuneration for Non-executive Directors for the financiat year. The annual fee for the
Chair is £400k. The tevel of fees paid to the remaining Non-executive Directors were unchanged in 2022, for further details see page 148.

Fees Taxable benefitst Total
Tz022 w2 zoz | z0m T 022z T 2om
o o Notes £000 £000 £000 £000 £000  £000
Ancrew Cosslett (Chair) 2 - - LLme -
Salman Amin - ) T 10 70 :I; T - ’ 7 70
Peter E}azral'gé'tte {former 'Ch'a'ir) 3 336 450 i 6 2 _ ;___:g_u_-_g__ ' _4_52
Edward B_oriham Carter T 95 95 L 1 7 - L a5
Graham 7C0c'>k'ew - 7 ' 4 70 68 1 - - z_}_' 657
Margaret Ewing o , ss 8 1 - e 85
Mary Harris o 5 77 30 3 2 o a1 92
Gidon Katz 6 30 - 23 - s3 -
Anna Manz ' 76 7% 1 - T 76
Sharmila Nebhrajani 7 80 70 T
Duncan Painter ) ) 70 70 1 T “ ... n 7
1,072 20 4 1,153

L. Theamounts disclosed in the table above relate 1o 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 healthcare for the time he served as a director

Andrew Cosslett joined the Board on 1 June 2022 as a Non-éxecutive Directer. He was appointed the Charrman of the Board on 29 September 2022, He received the basic NED
fee up untit kis appointment at Chairman. Following his appointment as Chairman his annual fee is £400,000.

3. PeterBazalgette stepped down from the Board on 29 September 2022

4. Graham Cooke joined the Baard on 1 May 2020 and the Audit and Risk Committee on 1 Novermber 2021,

5. Mary Harris stepped down as Chair of the Remunaration Committee on 29 April 2022.
6
7.

r

Gidon Katz joined the Board on 18 July 2022,
Sharmila Nebhrajani was appointed Chair of the Remuneration Committee on 29 April 2022,
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Restricted Share awards made in 2022
On 28 March 2022 awards were made under the ITV plc Executive Share Plan (the ITV ESP) to Carolyn McCall and Chris Kennedy as set
out below.

Number of

share options
Performamce measure 'f@salary agwarded (nilcog@l }fa}H? at a",v,at'd datg V?StiﬂgEe[iqfi E"d,s _ H_o__l_ging period Rele§_§§ date
Carolyn McCall 1325 1,338,577 £1,287,309 28 March 2025 ~2years  28March2027
Chris Kennedy 112.5 813,126 £781,983 28 March 2025 2 years 28 March 2027
1 Awards were granted based on the average share price on the 30 trading days preceding the award which was 96.17 pence. The closing share price on the date of grant was B1.04

pence.

The ITV ESP was approved by shareholders 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 2022, the Rernuneration Committee will retain the ability to reduce vesting of the Restricted Shares (inciuding
to nil) where:

Adjusted Return on Capital Employed is below the Company’s cest of capital; and/or

There is a material weakness in the underlying financial health or sustainability of the business

When assessing the latter, the Committee witl consider 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. Inline
with best practice, the Remuneration Committee will retain the discretion to adjust any incentive awards where vesting outcomes are
consideredto be inappropriate. Further detail on the assessment of the performance underpin will be disclosed at the time of vesting
in 2025.

As afurther safeguard malus and clawback provisions may be operated at the discretion of the Committee in respect of any element of
these awards. Under malus, unvested share awards {including any portion of the award 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 shares
previously received following vesting or release from a holding period if applicable. Malus/clawback can be operated up to 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 Ceode.

Remuneration Policy application in 2023
Executive Directors
The following section provides details of how the Policy will be implemented in 2023.

Salary

Salaries are paid in line with the Policy. In line with the wider employee group both Executive Directors received anincrease of 4%
from 1 January 2023, When considering salary increases for the wider workforce, the overall aim was to provide all employees with
ameaningful increase to their base salary which reflected the broader economic context. While the high inflationary environment was
impacting all employees, it was recognised that lower paid employees were being impacted more acutely. Salary increases for the more
senior roles were reduced to help fund more meaningful increases for employees at lower pay levels.

The salary increases were scaled from 6% for lower paid employees, 5% for mid-tier roles and 4% for the more senior executives. Salary
increases for the Executive Directors have been set at 4% to align with the lower rate applied to senior executive across the Group.

o o L . o . o e e L 20235alary
CaroynMcCall . . S . . ... EL010,416
Chris Kennedy £722,900

Taxable benefits and pension
These are provided in Lline with the Policy. Both Executive Directors receive private medical cover, car-related benefits, and a cash
allowance in liev of participationin any ITV pension scheme.

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.

Both Executive Directors will receive a cash allowance in lieu of pension of 9% of salary.
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Annuallncentive - Bonus (cash and shares)
The maximum bonus opportunity for 2023 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 cne-third deferred into shares under the DSA.

The targets that will apply for the 2023 annual bonus have been set taking into account internal and external forecasts for company and
market performance and continued strategic investments. The Board considers the actual targets for 2023 to be commercially sensitive
at this time, however, 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 transacticns), 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.

Restricted Share awards
Awards in 2023 will be made to the Executive Directors with avalue of 132.5% of salary for Carelyn McCall and 112.5% of salary for Chris
Kennedy. These levels remain unchanged from the awards made in 2022

Awards will normally vest after three years fellowing 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 2023 awards, in line with the performance underpin that applied to awards made in 2022, 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

There is a material weakness in the underlying financiat health or sustainability of the business

When assessing the latter, the Committee will consider 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 envircnment. in line
with best practice, the Remuneration Committee will retain the discretion to adjust any incentive awards where vesting outcomes are
censidered to be inappropriate. Further detail on the assessment of the financial underpin will be disclosed at the time of vesting.

Malus and clawback: Malus and clawback provisions may be operated at the discretion of the Committee in respect of any cash and
deferred share elements of the bonus and Restricted 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/cr shares previously received following vesting or
release from a helding period if applicable. Malus/clawback can be operated up to four years following the start of the relevant bonus
year for bonuses (for cash and shares), and up to 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 plc Executive Share Plan rules to exercise discretion and judgement in line with the spirit of the Code.

Non-executive Directors
In line with the Executive Directors the Non-executive Directors received a 4% increase to the Board fee in 2023, while all other fees

remained the same. This is the first increase to fees paid to Non-executive Directors since 2016.

Current fees are as set out below.

1January 2023 1.January 2022
£ £

. : e . %Change
Chairman® 400,000 450,000 (12.5)
Boardfee ) o 65054 40
Additional fees for: o o o o
Seniorindependent Director e .. ..25000 25000 -
Audit and Risk Committee Chair - L . 20,000 20000 -
Audit and Risk Committee member - o 531 5,371 -
Remuneration Committee Chair o 7 ) o 20000 20000 -
Remuneration Committee member o 5,371 5.371 -

1. Peter Bazalgette stepped down as Chair on 22 September 2022. Tha fee payable to the new Chair, Andy Cosslettis £400k,

Details of Committee membership can be found on page 151.
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Comparison of Directors to wider employees

Inline with the reqguirements in The Companies (Directors' Remuneration Policy and Directors' Remuneration Report) Regulations 2018,
which implement Articles 9a and 9b of Eurcpean 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 December 2022 compared with the average percentage change for otheremployees.

The figures for all Directors arc calculated based on remuneration received in the relevant year as set cutin the tables on pages 143 and
146. 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 decision taken by members of the Board to take a 20% cut in salary/fees for the period from April to Octoher 20?20 There
was also no global salary review in 2021 and no annual bonus payments paid for 2020 to the Executive Directors and wider workforce.

2021-2022 2020-2021 2019-2020

Salaryl‘fee i Benems ’ -E;)nus- Salarwfee Beneﬁfs Bz;Hus aiéry eer ) VEr!elr'iefits o B(;ﬁus

_ o Notes ,3,‘3?23_"%’_,;":f,"i':‘g?m,‘?‘f,!%!‘if'gi‘ % change %Vchrangrer V%charmrgre 7 % change %chan.ge‘ c/‘uchaﬂge
Average employee .. A FT0 2,88 {11a9) 3.58 518 - . 42 5886 1
SalmanAmin L 2 - 51.3 S B2 1885 - aizn E1s o
Peter Bazalgette (former Chair) Lo &S _.n..Bes noizEowa - wm o ann o
Edward Benham Carter 2 - 513 = 13.2 1395 - (11.7) (92.0) -
Graham Cocke 28 6.36 51.3 - 148 - - - -
Andrew Cosslett (Chair) , 27 - T T T T e e e e e
MargaretEBwing 2= - - .12 - - wn -
MaryHaris , .28 {17.65)  62.8 Toaseasas oo ann -
ChrisKennedy (Group CFC&CO0O) = 3.4 3.0 2.65 (11.51) 132 e - (@88 @24 o
AmaManz R8s o 13 1ses o QLn o @ess) o -
Carolyn McCatl {Chief Executive) 3,4 3.0 265 (12.66) 132 119 - (c.68) (9249 -
SharmilaNebhrajgni 210 1235 = 78.3 SR S
Duncan Painter 2 - 51.3 - 13.2 139.5 - (11.1) (88.3) -

1. Thepercentage change in benefitsis the average change for all UK employees {excluding the Chief Executive and Group CFO & COO) with any of the same benefits as the Chief
Executive and Group CFO & COO.

2. Calculated using the fees and taxable benefits disclesed under the Non-executive Directors' remuneration in the table on page 146. Taxable benefits for Non-executive
Directers comprise expense reimbursements relating to attendance at Board meetings rather than conventionalemployee benefits. The increases seen in 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 virtual basis during 2020.The
increases seenin the pericd 2021-2022 are primarily due to the attendance at two board dinners in the year, against one dinner in 2021. in addition, Peter Bazalgette received
private healthcare for the period he served as a director.

. Calculated using the data from the single figure table on page 143. Benefits include the cost of medicalinsurance and car-related benefits.

4. The Executive Directors are the only employees of the parent company, and therefore there is no comparator data for this sample. Inthe interests of transparency, the
percentage change in pay for all UK 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 been included.

5. Peter Bazalgette left the Board in September 2022 and received fees up to this point only. To enable a comparison for the purposes of this disclosure, his 2022 fees have been
pro-rated up.

6. Graham Cooke joined the Board in May 2020 and the Auditand Risk Committee on1 November 2021. To enable a comparison for the purposes of this disclasure, his 2020 fees
have been pro-rated up.

7. Andrew Cosstett joined the Board in June 2022 and therefore no comparison has been provided to 2021,

8. MaryHarris stepped down as Chair of the Remuneration Committee in May 2022,

9. Gidon Katz joined the Board in July 2022 and therefore no comparison has been provided to 2021,

10. Sharmila Nebhrajani joined the Board In December 2020 and received fees for this month onty in 2020, and there were no benefits paid in 2020. To enable a comparison for the
purposes of this disclosure, her 2020 fees have been pro-rated. She was appointed as Chair of the Remuneration Committee in May 2022,

o
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CEQ pay ratio

Year . Methodology 2§th percent'\le pay rgj:io . Median pay ratio 75th percentile pay ratio
2022 7 ' Option A 8% 7 66:1 a1
2021 ) o Optiona -3 ) 1:5 49:1
2020 o N o - ) "pri(.)nA S o :3:3.{17 77777 241 o 18:1
2019 Option-A ' §9:1 86:1 . 491

The employee at the 25th percentile, median and 75th percentile was determined based on the single figure of total remuneration for
every UK employee, Option A in the Reporting Regulations. This method is the most statistically accurate approach and aligned with
majority practice inthe FTSE 350.

Cur 2021 ratios have been updated to reflect the final actual 2021 remuneration values for the CEO and all other employees. Our2022
pay ratios are based on the current CEO single figure and the indicative value of share awards that were subject to performance
measured to 31 December, based on the average share price aver the final quarter of the year, The 2022 ratics will be restated in the 2023
Remuneration Report to reflect the updated CEQ 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 inrespect of the full financial
year and in accordance with the methodology used te calculate the single figure of remuneration for the CEQ. We have not omitted any

component from their pay and benefits and no adjustments have been made to theiractual remuneration.

The full-time equivalent remuneration vatues for the individuals in the table above are as follows:

2022
o o o . CEO o 25_”","9’9‘*5‘{‘!? 7 o Median o 75th percentile
salary €o7is84  £3S02  E46891 L eeaTm
Total remuneration "~ e354p515 £39,849 £53,485 £73,5568
2021

7 CEQ 25th percentile Median 75th percentile
Salary . T zoazose -~ ezsas  £40385  £56.000
Total remuneration eszonaor £35925 " agsoa £87,246

The median pay ratio for 2022 is considered to be consistent with the pay, reward and progression policies during the year for the
Company's UK employees taken as a whote. Cur UK headcount and the total remuneration values far the comparator employees have
both increased year-cn-year. We implemented a Company-wide pay increase of 3% in January 2022, and we remain committed to
ensuring colleagues earn at least the real Living Wage or higher.

An annual bonus arrangement extends to all employees who don't participate in the management bonus schemes and is paid in March each
year. The 2022 employee bonus opportunity was up to £2,000, and the Company topped-up the 2022 bonus payment to the full amount
torecognise the contribution employees made to {TV's achievements during the year. To help cur employees manage with the rising cost
of livingin the UK, in Cctober 2022 over 80% of UK employees also received an additicnal payment of £1,000 each. Allcomparator
employees identified in the pay ratic calculations were eligible for the employee bonus and the cost of living payment while employed.

The reduction inour 2022 pay ratios is attributable to the total remuneration values for the comparator employees increasing by a higher

percentage year-on-year than the total remuneration figure for the CEO. A significant proportion of the remuneration for the CEC is
performance related and the level of actual performance cutcomes has a corresponding effect on the CEO pay ratios.
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Remuneration
Committee

S e s bR %
The Committee is composed of
independent Non-executive
Directors.

e S s

Tl EESEA i
The current members are:
.+ Sharmila Nebhrajani (Chair)

- Salman Amin
- Andrew Cosslett -
independent on appeintment

- Anna Manz
- Duncan Painter

Mary Harris and Peter Bazalgette
stepped down as members of the
Committee in the year

Full details of attendance at
committee meetings can be

foundin the table on page 103

Betailed biographies can
be found on page 98 and 99

Following each meeting, the
Committes communicatesits
main discussion points and
findings 1o the Hoard.

The Committee’s terms of
reference can be accessed on
our website

©

The main role of the Committee

is to:

+ Review the ongoing
appropriateness, relevance and
effectiveness of the
Remuneration Policy, including
inrelation toretention and
development, whilst taking into
account workforce
remuneration and related
policies, and the alignment of
incentives and reward

+ Propose to shareholders
changesto the Remuneration
Policy as appropriate

- Approve the implementation of
remuneration arrangements for
the Chair, Executive Directors,
Management Board and other
senior executives (together the
Senior Executive Group)
considering arrangements faor
the wider employee group.
Details gnemployee
remuneration can be found on
pages 141 and 142

- Approve the design of the
Company's annual benus
arrangements and long-term
incentive plans, including the
performance criteria that apply
for the Senior Executive Group
Determine the award levels for
the Senior Executive Group
based on perfoarmance against
annual bonus targets and
long-terrn incentive conditions

E www.itvple.com/investors/governance

In addition to Committee
members, the Executive
Directors, Group HR Director,
General Counseland Company
Secretary, Director of Reward
and Pensions and independent
adviser Deloitte attend meetings
as required.

Attendees do not take partin
decisions relating to their own
remuneration and potential
conflicts are suitabty mitigated.

>

January

« Indicative |.TIP and PSP
performance

- Post-cessation shareholding
mechanisms for Executive
Cirectors

« Annual review of the Chairman's

fees

Gender and ethnicity pay gap

reporting and CEQ pay ratios

- Workforce engagement update

- Compliance with shareholding
guidelines

February

+ Bonusoutcomes for 2021

- Performance outcomes for
2019 LTIP and PSP awards

- Bonustargets for 2022

- Financial underpin target for
2022 ESP awards

- Remuneration Report and
compliance against the
Remunegration Policy

- Review of the Senior Execytive
Group

- Adviserindependence

March

- Indicative performance of
inflight awards under the
Executive plans

- 2022 awardsunder the
executive and SAYE plans

September

« Financial performance update

- ITV Studios talent deals
principles

- Employee reward framework

including review of remuneration

and related policies and
remuneration trends

+ 2022 AGM season update
« Committee terms of
reference review

November

+ Review of 2022 bonus
performance

+ 2023 Bonus framewaork

- Notice periods for the
Management Beard

+ Renewal of the SAYE scheme
rules for shareholder approval
in2023

December

- Bonus framework and targets
for 2023

- Annual pay review

- Governance updates

Areview of the performance of
the Committeeis conducted
eachyear.

>

in 2022 an externally facilitated
Board evaluation was undertaken,
whichincluded areview of the
Committee. The results are
summarised on pages 118 to 119

Cverall, the evaluation concluded
that the Committee is working
effectively and responding
appropriately to its terms of
reference
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Other Disclosures

Directors’' Remuneration Policy summary
The table below summarises the key elements of the ITV policy on remuneration for Executive Directors. The full Policy was approved by
shareholders at the AGM on 23 April 2021 and can be found in the 2020 Annual Report and Accounts which is available on our website at

www.itvple.com.

Fixed Pay

Element

Summary of policy

2023 approach

Base salary

Purpose: To reflect 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 annuaily with consideration given to personal and company performance. pay
levels in relevant market and the wider employee pay review.

Carolyn McCall:
£1,010,415 {(+4%)

Chris Kennedy:
£722,900 (+4%)

See page 141 for further
detail oningreases for
broader employees

Provision for
anincomein
retirement

FPurpose: To provide competitive post-rétirement benefits or cash allowance as a framewark to save
for retirement.

Operation: The maximum contribution or cash allowance will be capped ata level comparable to the
benefit available to the wider emplayee base. This is currently 9% of salary.

Carolyn McCall:
9% of salary (reducing from
15% in 2022)

Chris Kennedy:
9% of salary

Benefits

Purpose: To ensure the overall package is competitive and provide financial protection for employees
and their families.

Operation: The Company provides arange of market compaetitive benefits, including travei-related
benefits, private medical insurance and other insurance benefits. These are set at a levet which the
Committee considers to be appropriately positioned ceonsidering typical market levels for comparable
roles, individual circumstances and the overall cost to the business.

In tine with policy

Variabie performance-related pay

Element Summary of policy 2023 approach
Annual Purpose: Incentivises executives and employees to achieve key strategic outcomes onan annual Maximum bonus
Incentive: basfs. Focus on key financial metrics and abijectives to deliver the business strategy. The element of opportunity

Bonus - Cash
and Deferred
Share Award
(DSA)

the bonus compulsorily deferred into shares rewards delivery of sustained long-term perfermance,
provides alignment with the shareholder experience and supports the retention of executives.

Qperation: The maximum opportunity will not exceed 200% of salary. Performance measures and
targets are set by the Committee each year based on corporate objectives clogely linked to strategic
priorities of the business. The majority of the bonus opportunity will be based on corporate and financial
measures. The remainder of the benus will be based on performance againstindividual and/or strategic
objectives. Not more than two-thirds of the bonus is delivered in cash with the balance deferred into
shares under the DSA normally for a period of three vears. Subject to malus and clawback.

Carolyn McCall:
180% of salary

Chris Kennedy:
165% of salary

Performance measures
(see page148)

Restricted Purpose: Incentivises Executive Directors to deliver the business strategy and align with the 2023 ESP grant levels
Shares longer-term Company perfermance and the shareholder experience. Acts as a retention tool to retain Carolyn McCall:
awarded the executives reguired to deliver the business strategy. 132.5% of salary
under the
Executive Operation: The maximum award level that may be granted in any financial year is 175% of salary. Chris Kennedy:

. ) 112.5% of salar
Share Plan Awards will be granted annually with vesting after three years, subject to satisfactionofa 4
(ESP) performance underpin. Awards will be required to be held for an additional two year holding period so Financial underpin

that the award is released after five years. Subject to malus and clawback. measure
{see page 148)

Legacy Under the previous Remuneration Policy share awards granted under the [TV Long Term Incentive No further awards to

awards (LTIP)

Plan Awards to Executive Directors were subject 10 & three year performance pgeriod and a two year
holding period. The single figure for 2022 includes vaiues relating to the 2020 grant under this plan.
The 2020 award is the final award granted to Executive Directors under the LTIP.

be granted ~

Shareholder views
The Committee maintains regular and transparent communication with shareholders. We believe that it is important to regularly meet
with our key shareholders to understand their views on cur remuneration arrangements and what they would tike to see going forward.
We welcome feedback from sharehotders at any time during the year.

Where we are proposing to make any significant changes to the remuneration framewaork or the manner in which the framework is
operated we would seek major shareholders’ views and take these into account. Inrecent years, the Committee has consulted with major
shareholders regarding both the design and operation of the policy.

We intend to maintain a dialogue with our shareholders in future years, particularly when the Committee anticipates any substantial
change to the remuneration framework.
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Compliance with the 2018 Corporate Governance Code
The table below shows how the Committee addressed the principles of clarity, simplicity, risk, predictability, propertionality and
atignment to cutture when determining the Directors’ remuneration pelicy.

Clarity

Code provision: Rermuneration
arrangements should be transparent and
promote effective engagement with
shareholders and the workforce.

- The presentation of the Remuneration Reportis intended to provide clarity on the Company’'s approach

- The aim to be completely transparent about our remuneration policy and arrangements and comply with
certain disclosure requirements ahead of when we are required to do so for apenness and transparency

- Great importance placed on engaging with our stakeholders, particularly with shareholders and the
workforce on remuneration. The Group HR Birector attends all Committee meetings and our Workforce
Engagement Director, Edward Bonham Carter, provides regular feedback. Employees alsc have the
opportunity to comment through the Ambassador network and employee surveys. This ensures the views
of employees are considered during Committee deliberations.

Simplicity

Code provision: Remuneration
structures should avoid complexity and
their rationale and operation should be
easy to understand.

The Company operates an approach to remuneration that is simple to understand and familfar to key

stakeholders and has three key elements:

- Fixed element: comprising base salary, taxable benefits and a pension allowance

- Short-term element: an annual performance-related bonus with a selection of financial and
non-financial targets measured over the financial year, twe-thirds paid in cash and one-third in shares
deferred for a three year period

+ Regtricted share element: normally released after five years subject to achieverment of a performance
underpin

Risk

Code provision: Remuneration
arrangements should ensure
reputational and other risks from
excessive rewards, and behaviouralrisks
that might arise from target-based
incentive plans, are identified and
mitigated.

A combination of capped reward for short and long-term incentives with the majority delivered in shares
encourages Executive Directors to deliver long-term sustainable shareholder returns, discouraging
decision-making that only focuses on the short term.

The Cemmittee retains fiexibility to adjust payments through malus and clawback provisions, and an
overriding discretion to depart from formulaic cutcomes where behavigurs may be viewed as inappropriate
orcriteria on which the award was based do not reflect the underlying performance of the Company.

Predictability

Code provision: The range of possible
values of awards to individual directors
and any other limits or discretions should
be identified and explained at the time cf
approving the policy.

Shareholders are kept fully informed and consulted on the values that can be earned under the incentive
plans for different levels of performance.

The Remuneration Policy provides estimates of potential future reward in different performance scenarios.

Proportionality

Code provision: The link between
individual awards, the delivery of
strategy and the long-term performance
of the Company should be clear.
Qutcomes should notreward poor
performance.

The Restricted Share awards reward the creation of shareholder value, which ultimately focuses on the
long-term achievement of strategic deliverables.

Performance measures and personal cbjectives in the bonus are designed to align with strategy and
financial performance and provide for arange of pay out levels which are dependent on and linked to
Company performance.

Ceferral periods and holding periods {including in the bonus) help to further align incentive outcomes for
executives to the shareholder experience in the long term.

The Committee has overriding discretion over eventual outcomes when they do not reflect business
performance, and/or shareholder experience, and ensures that poor performance would not be rewarded.

_Alignment to culture

Code provision: Incentive schemes
should drive behaviours consistent with
company purpose, values and strategy.

When considering the alignment of incentive plans and culture the Committee considers the following:

- Metrics — ensuring that performance targdets are aligned to culture and do not drive the wrong behaviours.

- Governance - ensuring adoption of best practice through a rcbust malus and clawback policy with a
substantial list of relevant trigger events, such as corporate faiiure and reputational damage. The
Committee also retains discretion under the plan rules to override formulaic vesting outcomes and to
extend helding pericds. These initiatives enable the Committee to satisfy itself that the right steps have
been taken to ensure executive remuneration is appropriate frem a cultural 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 141 to 142,
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Payments to past Directors
There were no payments made to past Directors in 2022.

Payments for loss of office
There were no payments made to Directors for loss of office in 2022.

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 1o build up a holding of ITV plc shares based on a percentage of
base salary. Normally, 50% of the reguirement 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 an increase in the relevant percentage), the
Executive Directors will have three years frem such increase to achieve compliance. The Committee may change the guidelines so long
as they are not, overall, in the view of the Committee, less onerous.

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 Beard (unless for some reason they are unable to retain their fees).

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 Company. Deferred Share Awards, legacy LTIP and ESP awards subject to a hotding period will
normally vest (and be released from their holding periods) at the normati time. This means that Executive Directors may retaina
significant interest in shares for up to five years following departure from the Company. Following adoption of the policy in 2021,
Executive Directors will normally be required to retain an interest equivalent to two times their annual ESP grant (265% for the Chief
Executive and 225% for the Group CFO & COO) for two years following departure. In order to enferce this requirement, on vesting relevant
shares are 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 1TV plc beneficially owned by Directors and their family
interests at 31 December 2022. 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 both the shareholding guidelines
and actual Director shareholdings under review and will take appropriate action should they feel it necessary.

Interestsnshares

% of salary/fees

Unconditional Restricted Unconditional required
shares heldat shares held at shares held at to be held under
30 D “shareholding 31 December shareholding
Notes 2022* 2022* guidelines me‘l:s ;¢ guidelines

Executive Directors ) - - 7 7 o
Carolyn MCCall e 1,277,456 2,372,389 00 868131 400
Chris Kennedy® . 458,368 1,389,603 100 268,466 225

Non-executive Directors

Salman Amin . sO6m4 = 100 50.674 . 100
Peter Bazalgette o 5 7—A$ — = 357,245 o 100
Edward Bonham Carter . 100,000 T 300 s0.c00 100
Graham Cooke BT L - - 100
Andrew Cosslett = e, B21,242 - 100 - 100
Margaret Ewing ) ... 51700 - 100 37700 100
Mary Harris . ... ... AV SO ' 4 70.627 100
Gidon Katz ) 7 75,000 - 8 - 100
Anna Manz o M2 = o 100 33,665 - 100
Sharmila Nebhrajani 8 10,000 - 1 3000 ... 100
Duncan Painte 82,087 - 100 82,078 100

Shares beneficially held by Directars and family interests.

Unvested rastricted share awards (under the DSA, LTIP or ESP) not subject to perfarmance conditions, accounted for on a net of tax basis.

Inorder to reflect economic exposure, sharehotding guldelines are assessed on the greater of the share price on 31 December 2022 (75.16 pence) and the value at acquisition/grant.
The number of shares for 2021 has been restated to take account of an overstatement of 540 shares in the prior year.

Peter Bazafgette stéf)ped down from the Board on 29 Sep-tember 2022.

Graham Cooke was appointed tothe Board on 1 May 2020 and has until 2026 to meet his shareholding guideline.

Gidon Katz was appointed to the Board on 18 July 2022 and has until 2028 to meeting his shareholding guideline.

. Sharmila Nebhrajani was appointed to the Beard on 10 December 2020 and has until 2026 to meet her shareholding guideline.

@ ITVple AnnvalReportand Accounts 2022




Outstanding interests under share plans
The following tables provide details of the Executive Directors' interests in outstanding share awards.

Share price Share Share
At At used option priceat Holding
1 January Awarded Vested Exercised tapsed 31December foraward price exercise vesting period
Notes 2022 inyear in year inyear inyear 2022 (pence) {pence) (pence) date ends
Carolyn McCallt
LTIP

- -28 March-éé ilv-l-a-rcr;-

28March 2018 1 144,989 - - - - 144,988 14525 - - 2021 2023
S o ' . ' ' 26 March 28 March
28March 2019 1 1934,498 - 692,937 - 1241561 692,937  126.37 - - 2022 2024
98 - , : . 592,957 , A

BAprit2020 1 3575495 T . - - 3575485 6esl - T 2023 2025

13May 13 May

13May2021 2 1013062 - - - - -, 2024 203

28 March 28 March
28March2022 2 ST - - - 1338877 %6y - - 208 202
DSA® o

28 Mar.cl%

28 March 2019 4 309,860 - 309,860 309,860 - - 126.37 - 52.118 2022
ceMarch AJLg 4 S¥esebd o T L SVE Yo T T 1110 sAbriiW
6 April 2020 692,767 ) - - - - 692,767 68.91 - - 2023

. T o e T e
28 March 2022 - 567177 - - - 567,177 96.17 - - 2025

Chrirsr K;zn-ngdy B

28 March 28 March
Jiouwsi s 40828 Lo 784185 420,828 126.57 - T 2022 2024

6 April WSApril
4 ST 2An,9s4 6391 T . T o.2023 2025

1 21

13May  13May

13 May 2021 2 818880 o - T o7, .B15,380 12337 .. T 024 | 2026
28 March 28 March

28March2022 2 - 8316 - - - ..Bis126 96.17 ... T, 2025 2077

DSA® e

6 April

6 April 2020 o oseenr - - T . T..383m1 631 - -0
28 March

28 March2022 - %e7a20 - T ... °...3e1a0 9617 - TLooReEs

SAYE ’

" 1June
7 April 2020 24,426 - - - - 24426 9211 73.69 - 2023

1. Awards under the LTIP are subject to performance over a three year period. Any proportion of the award that meets the performance conditions will become exercisable atter a
two year holding period. The performance conditions that apply to the unvested awards under the 2020 LTIF are summarised on page 146,

2. 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 underthe ESP was £1,287,309 and to Chris Kennedy was £781,983.

There were no DSA awards made in 2021 for 2020 performance.

4, Farawards released during the year, sufficient shares were sold to cover income tax and nationatinsurance liabilities, with the balance of shares retained by the Executive
Director. The shares are included in the balance of unconditional shares in the table on page 154.

o
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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
directorships set out below.

2022
o 7 7 B o B o __ Company E0OC

Carolyn McCall - S o ) Burberry Group ple? 25
) ) . ' o Bridgepoint Group plc 75

Chris Kennedy - _ Whitbread plc 85

1. Carolyn McCall stepped down from her appointment to Burberry Group ple on 2 April 2022, the fee shown in the table is for the period of time she served as a director.
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 forinspection at the Company's registered office.

Executive Directors: Executive 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

o o Date ofappointment Na’guregfppnt@ct o from Company from Direct_c_)_r o early termination

Carolyn McCall o 8 January 2018 Rolling 12 months 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 foran 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 upen 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 2023. Detalls of appointment and tenure are set out in the table on
page 98 to 99,

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 setout on page 151,

The Cemmittee 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 remuneration.

The Chief Pecple Officer 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 £66,5200 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 toc 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. Itis satisfied that the advice it has received has been objective and independent,
and that any conflicts have been appropriately managed. The Committeeis 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 theirindependence.

The wider UK Deloitte firm provided ITV with a number of ather services during the year relating to risk and internal audit (until
April 2022), tax, financial advice and consultancy. The members of the executive remuneration consulting team are not incentivised to
cross-sell neon-related services to ITV.

Relative importance of spend on pay . e e e
The table below shows pay for all employees compared with other key financial indicators.

2022 2021

. L o B . __£m £Em % Change
Employee pay* o . 553 14.1
Ordinary dividend B o o 200 o] -
Employee headcount? e677 B35 57

1. Employee payis the total remuneration paid to all employees across ITV on a full-time equivalent basis. More deta»l is set out in note 2 1 of the Financiai Statements.
2. Employee headcaunt is the monthly average number of employees across ITV on a full-time equivalent basis More detail i1s set outin note 2.1 of the Financial Statements. This
number is included to contextualise the employee pay figure.

There were no share buybacks during either year.
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Historical performance

The graph below shows the TSR performance of the Company against the FTSE 100 index over the ten year period to 31 December 2022.

The FTSE 100 was chosen as ITV has been amember of the FTSE 100 during the ten year period.
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Chief Executive remuneration

The table below provides a summary of the total remuneration received by the Chief Executive overthe last ten years, including details of

the annual bonus pay-cut and long-term incentive award vesting level in each year.

Total Long-term incentive

remuneration Bonus % award vesting %

S . e BOOQ ofmaximum o ofmaximum
2022  Carolyn McCall ) e . 3548 8172 . 3896
2021 CarolynMcCalt , .. 3307 o SB38 3582
2020 _ CarolynMcCall LL150 -5
2019 Carolyn McCall o S o N 3122 ) ) 62.35
2018 CaroynMcCall ... 3885 738 T
2017 PeterBazalgette (for the six-month period served as Executive Chairmar) 225~ - -
. Adam Crozier (for the six-month period served) o 2050 97.9 . 63

2016 Adam Crozier L.e.es2 o A0 8¢
2015  AdamCrozier o 3881 ) 96 75
2014 Adam Crozier e e B2 88 75
2013 Adam Crozier 8,399 93 87

The leng-term incentive award vesting percentage relates to the proportion of the award that met performance conditicns in the relevant

financial year.

Shareholder voting

At the 2022 AGM, the majority of investors and mainstream proxy voting agencies were supportive of the Remuneration Report. However
itis recognised that there was a degree of pushback from a mineority of investors. Based on engagement with major shareholders there
was not a consistent basis for this pushback, Selected sharehelders retained reservations regarding the remuneration policy approved
by 92% of shareholders at the 2021 AGM, whereas other shareholders had voted against in response to the market reaction to the
strategy announcements made in March 2022, The Board continues to maintain dialogue with investors, and the Remuneration
Committee has engaged with investors on numerous occasions over recent years, In many cases remuneration proposals have been
adapted in direct response to investor feedback. While there is a recognition that there are differing viewpoints amongst our major
investors on matters relating to pay, we will continue to constructively engage with investors on matters and take into account their

feedback as we make key executive pay decisions.

YYotes cast by proxy and-at the meeting by pollinrespect of the Executive Directors’ remuneration were as follows:

Resolution Numberofshares  votingfor% — Numberofshares  Votingagainst%  Totalvotes cast Votes withheld
Remuneration Policy (2021 AGM) 2.708,902,059 92.23 228,270,767 777 2,937172,826 250,200,490
ennual Report on Remuneration (2022 AGM) 2,659 738737 81.32 611,109,771 18.68 3,270,848,508 4122172

This Remuneration Report was approved by the Board on 2 March 2023 and has been signed cn behalf of the Birectors by

Sharmila Nebhrajani
Chair, Remuneration Committee
2 March 2023
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Directors’ Report

The Directors present their Annual Report and the audited consolidated and parent company financial statements for the year ended

31 December 2022. The Directors’ Report comprises this report and the entire Governance section including the Chairman's Governance
Statement. In accordance with the Financial Conduct Authority's Listing Rules, the infermation to be included in the 2022 Annual Report
and Accounts, where applicable, under LR 9.8.4, is set outin this Directors’ Report. Other information that is relevant to this report, and
which is incorporated by reference, can be located as follows:

Information Page number
Carbon and greenhouse gas emissions See page 48
Corporate Governance Report See pages102to 121
Culture See pages 114 to 117
Directors’ service contracts See page 156
Employee engagement and involvement See pages 112to 113
Employee equality, diversity, reward, investment and inclusion See pages 51to 53
Future developments of the business of the Group See pages20to 21
Membership of the Board during the 2022 financial year See page 103
Research and development See pages20to 21
Stakeholder engagement and Company’s business relationships See pages 105te 111
Corporate

Articles of Association: The Articles of Association may only be amended by special resclution of the shareholders. The current Articles
were adopted as the Articles of Association of the Company at the conclusion of the 2022 AGM and are available on our website.

E www.itvplc.com/investors/governance

Auditor: The external auditor for the 2022 financial year was PricewaterhouseCoopers LLP. The Independent Auditor's Report starting on
page 164 sets out the information contained in the Annual Report which has been audited by the external auditor.

The Audit and Risk Committee considered the performance and audit fees of the external auditor, and the level of non-audit work
undertaken. [t 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 shareholders at the AGM on 4 May 2023.

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 ona 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
orredeem the instruments in the event of a change of control (although in some cases only if it is accompanied by a credit rating
downgrade to sub investment grade). The Company is not aware of any other significant agreements tc which it is a party that take effect,
atter or terminate upon a change of control of the Company.

Other agreements: The Company does not have any agreements with any Director or employee that would provide compensation for
less of office or employment resulting from change of contrel following a takeover bid.

Dividends: The Board has proposed a final dividend of 3.3 pence for the year ended 31 December 2022 subject to shareholder approval
at the AGM on 4 May 2023. The finat dividend will be paid on 25 May 2023 to shareholders on the register on 14 April 2023 (the record
date). The ex-dividend date is 13 April 2023. For more information please refer to page 7.

Political contributions: It is the Company’s policy not to make cash contributions to any political party. However, within the normal
activities of the Company’s national and regional news-gathering operations, there may be occasions when an activity might fall within
the broader definition of ‘political expenditure’ contained within the Companies Act 2006. Shareholder authority for such expenditure
was given at the 2022 AGM. During 2022 there were no payments made by the Group falling within this definition (2021: nil). The Directors
will seek to renew this authority at the 2023 AGM.,

Branches: Branches of the Group outside the United Kingdom are indicated in the Subsidiary undertakings and investments section on
pages 25610 258,

@ ITV plc Annual Reportand Accounts 2022




Directors
Appointments: A table showing Directors who served in the year and to the date of this report can be found on page 103. Biographies for
Directors currently in office can be found on pages 98 and 99 and on our website.

g www.[tvplc.com/about/board-of-directors

The appointment and replacement of Directors is governed by the Articles of Association, the UK Corporate Governance Code, the
Companies Act 2006 and related legislation. The Directors 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 appeintment by the Company’s shareholders in accordance with the
Corporate Gavernance Code. Subject to annual shareholder approval, Non-executive Directors are appointed for an initiat 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 authorisaticn of any conflicts to the Nominations Committee and has adopted a
Conflicts of Interest Policy. The Board has considered in detail the current external appointments of the Directors that may give risetoa
situational conflict and has authorised potential conflicts where appropriate. This authorisation can be reviewed at any time but will
always be subject to annual review.,

Powers including in retation 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 authority being given to the Directors by sharehclders in a general meeting and any conditions
attaching to such authority). The Articles and a schedule of Matters Reserved for the Board can be found on our website (below).

At the 2022 AGM, the Directors were given the following authority:

» To allot a maximum of 1.34 billion shares, representing approximately one-third of the Company'sissued share capital, extending to
2.68 billion if used for a rights issue

- Toallot a maximum of 402.5 million shares, without first offering them to existing shareholders in proportion to their holdings,
representing approximately 10% of the Company’s issued share capital

- Topurchase 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 2022 financial year and up to the date of this report. These
standard authorities will expire on 29 July 2023 or at the conclusion of the 2023 AGM, whichever is earlier. The Directors will seek to
renew the authorities at the AGM in 2023.

Insurance and indemnities: The Company maintains liability insurance for its Directors and officers that is renewed on an annuat 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 our 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 2022 financial year.

R www.itvplc.com/investors/governance

Disclosures

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 4.8,

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 asscciated
mitigations, together with details of our approach to risk management, are set out on pages 71 to 84. Note 4.2 to the financial statements
gives details of the Group’s financial risk management policies and related exposures. Note 4.2 is incorporated 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 larde amounts of personal 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 ¢n our appreach to applying privacy in a lawfuland ethical way. A programme of work te support this has been led by cur Global
Data Protection Officer. The work includes making improvements to our data governance framework and delivering our data privacy
function to protect rights, engender trust and make data available for commercial purposes. ITV has a number of policies, procedures
and tools in place to support this, including our Privacy and Data Protection Policy and an Informaticn Security Policy that governs the
processing and security of data. Compliance with these policies is mandatory and forms part of the Code of Ethics and Compliance. 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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Subsequent events
There were no post balance sheet events to report.

Pensions
The Company operates a number of pension arrangements which provide retirement and death benefits for coileagues.

ITV Pension Scheme (the Scheme): The Scheme is predominantly a Defined Benefit (OB) scheme, which is closed to future accrual, but
also includes asmall 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 formally appointed as directors of ITV Pension Scheme Limited, There are
six directors including the Chair - four appointed by the Company 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 Corporate 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 more routine business matters are dealt with. A budget is agreed each yvear. The Trustee
board manages risk through its meeting agendas and has a conflicts of interest policy and maintains a register of interests for each
Trustee Director, which are reviewed regularly. Itis the responsibility of the Trustee to 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 suppoert specific agenda items 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 actuarial valuation of the main DB scheme is due as at 1 January 2023 with the
exercises expected to be completed within the statutory deadline of 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
members 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
1 Aprit 2020. These individuals are given the opportunity to transfer funds from the AE plan and make backdated contributions within
permitted levels.

ITVv DC Trustee Limited (a 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 appeinted as directors of TV 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 have in place appropriate training for its directors. The governance framework for managing the Plan and developing the
board is in line with that in 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.

Ulster Television Pension and Assurance Scheme {(the UTV Scheme): The UTV Scheme provides DB benefits. It closed to future
accrual with effect from 31 March 2019.

UTV Pension Scheme Limited (a whelly 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 appointed by the Company (including a professional Trustee as chairman)
and two nominated by the members. Itis the responsibility of the Trustee to have in place appropriate training for its directors. The
governance framework for managing the UTV Scheme and developing the board is in line with that in place for the ITV Pension Scheme.

Fullvaluations are carried out every three years. The latest actuarial valuation of the UTV scheme is due as at 1 July 2023 with the
exercise expected to be completed within the statutory deadline of 30 September 2024.

The People's Pension: Since 2013, ermployers within the Group have been required to enrol all eligible individuals into a pension scheme
automatically (auto-enrolment). This applies to all eligible individuals who are contracted to work for us, regardless of their contract type
or tax status (i.e. it applies to workers and not 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 amaster trust which is run by an independent 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 inforce for the financial year ended 31 December 2022 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 provisions cover, to the extent permitted by
taw, certain losses or liabilities incurred as a director or officer of ITV Pension Scheme Limited, TV DC Trustee Limited and UTV Pension
Scheme Limited.
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Shares
Issued share capital: At the date of this report, there were 4,025,40%,194 ordinary shares of 10 pence each in issue, all of which are fully
paid up and quoted on the London Stock Exchange.

Rights: The rights attaching to the Company's aordinary shares are set outin the Articles of Association. There are no securities carrying
special rights.

Restrictions: There are no restrictions on the transfer of ordinary shares in the capital of the Company cther than those which may be
imposed by law from time to time. The Company is not aware of any agreements between shareholders that may resultin restrictions on
the transfer of securities and/or voting rights. With regard 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 cerporate members, by corporate representatives. The Articles provide a deadline for submission 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 tc 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
dealin TV 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 2022 are set out in note 4.8, During the year, shares have been released from the EBT inrespect of share schemes for
employees. The Trustee of the EBT has the power to exercise all voting rights in relation to any investment (including ordinary shares)
held within the EBT. Frem 2023, awards granted under the Company’s Save As You Earn Scheme and the Executive Share Plan will be met
by the issue of new shares when the options are exercised. Awards under the Deferred Share Award Plan will continue to be met by
market purchase shares. The Company will monitor the number of shares issued under these schemes and the impact on dilution limits.

Substantial shareholders: Information regarding interests in voting rights provided to the Company pursuant to the DTRsis published
on a Regulatory Information Service and on the Company’s website.

As at 1 March 2023, the information in the table below had been received, in accordance with DTR5, from holders of notiflable 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 threshold is crossed.

The number of shares is based on announcements made by each retevant shareholder using the Company's issued share capitat at that date.

Totalnumber

% of direct % of indirect of shares
...interestinshares interestinshares ~  Total%held = asnotified
iprise Financial, Inc an 5.08 0.05 206,179,898
A'r'te'r;jisInvestme‘nt’M“a‘ngggmgn LLP 514 - 206,764,432
BlackRockInc 4% oag _ _
Liberty Global IncorporatedLimited 880 - . 598,515,510
RWC Asset ManagementLLP 5.67 o 5.67 228,339,000
Schroders plc 5.22 0.01 5.23 210,615,274
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Statement of Directors’
Responsibilities

The Directors consider that the Annual
Reportand Accounts and accounts, taken as
awhole, is fair, batanced and understandable
and provides the infermation 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
functions are listed in the Board of
Directors section on pages 98 to 99 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 staterments,
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
The Strategic Report contained on
pages 2 to 95 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 Directorin office at the

date the Directors’ Reportis approved:

+ Sofarasthe Director is aware, there is
no relevant audit information of which
the Group’s and Company's auditors
are unaware
They have taken all the steps that they
ought to have taken as a Director in order
to make themselves aware of any retevant
audit information and to establish that the
Group’s and Company’s auditors are
aware of that infermation.

@ ITVple AnnualReportand Accounts 2022

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
financial 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, Directors must not approve the financial statements unless
they are satistied that they give atrue and fair view of the state of affairs of the group
and company and of the profit orloss of the Group for that period. In preparing the
financial statements, the Directors are required to:
- select suitable accounting policies and then apply them consistently;
state whether applicable UK-adopted international accounting 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 reasonable and prudent; and
prepare the financial statements on the going concern basis unless itis
inappropriate to presume that the Group and Company will continue in business.

The Directors are responsible for safeguarding the assets of the Group and Company
and hence for taking reascnable steps for the prevention and detection of fraud and
otherirregularities.

The Directors are also responsible for keeping adequate accounting records that are
sufficient to show and explain the Group's and Company'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 compty 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 preparation and
dissemination of financial statements may differ from legislation in other jurisdictions.

By order of the Board

Chris Kennedy

Group CFO & CQO

2 March 2023

ITV ple
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