Corporate governance

The Board is committed to high standards of corporate governance.
The Members have decided to voluntarily prepare a Corporate
Governance Statement to demonstrate compliance with the main
principles, where relevant, of the UK Corporate Governance Code
issued by the Financial Reporting Council (‘FRC’) in 2014, and

the disclosure and transparency provisions of the Listing Rules

of the Financial Conduct Authority.

The Board considers that, throughout the year, it was compliant
with the relevant provisions of the UK Corporate Governance Code.

Channel 4's status as a statutory corporation without shareholders
means those provisions concerning shareholders’ interests are not
directly applicable. Also, instead of a nominations committee, there
are formal nominations procedures which are described below.

Given its constitution and specific statutory provisions regarding

the appointment of Members, Channel 4 does not have a formal
nominations committee. The following formal nomination procedures
are in place:

— Non-Executive Members are appointed for fixed terms by Ofcom
following consultation with Channel 4’s Chair and the approval
of the Secretary of State for Culture, Media and Sport

— the Chair is appointed by Ofcom for a fixed term with the approval
of the Secretary of State for Culture, Media and Sport

— the Chief Executive is appointed by the Board

— other Executive Members are appointed to the Board after
nomination by the Chief Executive and the Chair acting jointly

— the Board Secretary is appointed jointly by the Chair and
Chief Executive

The Board

Channel Four Television Corporation is controlled through its Board of
Members. The Board’'s main role is to discharge Channel 4’s statutory
functions and ensure the fulfilment of the public service remit in
accordance with all applicable laws and regulations.

The Board, which meets at least nine times a year, has a schedule
of matters reserved for its approval. The following matters must
be referred to the full Board:

— Channel 4’s annual budget (content and non-content)

— the appointment and reappointment of the Chief Executive

— confirmation of the appointment and reappointment of the other
Executive Members nominated by the Chief Executive and the
Chair acting jointly

— banking arrangements and loan facilities

— any significant proposal outside the ordinary course of
Channel 4's business

— the appointment and reappointment of the statutory auditor

— the audited accounts of Channel 4 presented by the Audit Committee

— the establishment, purchase or acquisition of any qualifying
company and the approval or variation of terms of reference
for any subsidiary

— approval of any significant new business investment

— significant proposed changes to Channel 4's headcount

— such other matters as the Board may from time to time resolve
to review or decide upon.

In addition, as part of its overall responsibility to ensure the fulfilment

of Channel 4’s statutory duties and functions, the Board continues to
focus on ensuring the successful delivery of Channel 4’s remit and
other public service responsibilities. Content output and plans for future
investment of the content budget are regularly discussed as part of the
overall Board agenda, as are regular updates on audience reactions to
Channel 4’s content. The Board also approves Channel 4’s proposed
Statement of Media Content Policy (incorporating the Statement of
Programme Policy and Review) prior to publication.

The Board has an established Audit Committee and Remuneration
Committee to assist with the discharge of its functions and has
delegated each certain responsibilities. The Audit Committee Report
is set out on pages 129 to 131 and the Remuneration Committee
Report is set out on pages 132 to 137.

The roles of the Chair and Chief Executive
The division of responsibilities between the Chair of the Board and the
Chief Executive is clearly defined as described below.

The Chair is responsible for, among other things:

— leading the Board in setting the values and standards of Channel 4

— maintaining a relationship of trust with and between the executive
and Non-Executive Members

— leadership of the Board, ensuring its effectiveness on all aspects
of its role including the setting of the agenda

— ensuring that all Members receive accurate, timely and
clear information

— ensuring that all Members continually update their skills and the
knowledge and familiarity with Channel 4 required to fulfil their role
both on the Board and on committees

— facilitating the effective contribution of Non-Executive Members
and ensuring constructive relations between Executive and
Non-Executive Members

— undertaking an annual evaluation of Board and committee performance

The role of the Chief Executive is to run the business of Channel 4
under the delegated authority from the Board, to implement the policies
and strategy agreed by the Board, and to communicate with Ofcom
and other key stakeholders.

In 2015, Lord (Terry) Burns continued as Chairman and David Abraham
continued as Chief Executive. Lord Burns retired as Chairman on

27 January 2016, and Charles Gurassa was appointed Chair for

an initial three-year term from 28 January 2016.

Senior independent member

In 2015, Mark Price continued as Deputy Chairman and Senior
Independent Member.

Members and Members’ independence
The names of the 2015 Board Members, together with their brief
biographies, are set out on pages 127 to 128.

The Non-Executive Members constructively challenge and help
develop proposals on strategy, and bring strong, independent
judgement, knowledge and experience to the Board’s deliberations.
The Non-Executive Members are of sufficient calibre and number that
their views carry significant weight in the Board’s decision-making.
The Members are given access to independent professional advice at
the Group’s expense when the Members deem it is necessary in order
for them to carry out their responsibilities. Details of the former and
current Chairmen’s professional commitments are included in their
biographies. These do not adversely affect their role with Channel 4.



Corporate governance continued

The Board considers all its Non-Executive Members to be
independent in character and judgement. At the time of this report,
no Non-Executive Member:

— has been an employee of the Group within the past five years

— has, or has had within the past three years, a material business
relationship with the Group (although attention is drawn to the
related party transactions on page 119)

— receives remuneration other than their Member's fee

— has close family ties with any of the Group’s advisers, Members
or senior employees

— holds cross-directorships or has significant links with other
Members through involvement in other companies or bodies

— with the exception of Lord Burns, has served on the Board for more
than six years from the date of their first election. Lord Burns was
appointed to the Board on 5 November 2009, became Chairman
on 28 January 2010 and retired on 27 January 2016, serving
a total term of six years and three months

Professional development

On appointment, the Members take part in an induction programme
when they receive information about the Group, the role of the Board
and the matters reserved for its decision, the terms of reference and
Membership of the principal Board and management committees and
the powers delegated to those committees, the Group’s corporate
governance practices and procedures including the powers reserved to
the Group’s most senior executives, and the latest financial information
about the Group. This is supplemented by meetings with Members

of the senior management team. On appointment, all Members are
advised that they have access to advice and the services of the Board
Secretary. Throughout their period in office the Members are continually
updated on the Group’s business and environment and other changes
affecting the Group and the industry it operates in as a whole,

by written briefings and meetings with senior executives.

A formal Board evaluation process that uses a detailed questionnaire
to allow Board Members to express both qualitative and quantitative
views on Board performance is undertaken annually. The process is
managed by the Board Secretary, with results anonymised in order

to enable an impartial discussion of results. Results are fully discussed
at a Board meeting and proposals tabled and agreed to address any
actions arising. We believe the current Board evaluation process to be
sufficient and accordingly have not engaged a third party to conduct
the exercise. This will be kept under review.

Board information

Regular reports and papers are circulated to the Members before
Board and committee meetings. These papers are supplemented by
information specifically requested by the Members from time to time.
A monthly performance pack is prepared covering all key areas of the
business and providing a month by month report on progress against
the main performance indicators set by the Board.

The Board Secretary’s responsibilities include ensuring an effective
flow of information within the Board and its committees, and between
senior management and Non-Executive Members, induction of new
Members and assisting with professional development as required.

The Head of Legal, Governance, Regulatory and Trading is responsible
for advising the Board through the Chair on all governance matters.

Both posts are available to provide advice and services to all
Members, as relevant, to ensure compliance with Board procedures.



