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Chair’s letter

Dear fellow shareholders,

Itis apleasure tointroduce our Governance report for 2025.
This was another successful year filled with strategic progress
andinnovation, includinglong-term strategic partnerships,
furtherembedding of Alacross our products and services, and
good financial performance, which you canread more about
throughout this annual report.

Strategy and performance

The Board continues to be heavily engaged with the
management teamin overseeing the implementation of our
strategic goals, with particular focus oninitiatives around
people and culture, product excellence and operationalising
the company’s new strategic partnerships. In addition to
execution oversight, the Board undertook a detailed strategy-
focused meeting with managementin June 2025, reflecting on
andrefining the strategic priorities. The Board also oversaw the
acquisition of eDynamic Learningin July 2025, akey stepin
further developing Pearson’s capabilities in one of its medium-
term growth vectors, Early Careers. You canread more about
the Board’s consideration of this acquisition on page 89.

The Board continued to pay close attention to maintaining a
strongfinancial position, which enabled us toincrease the
dividend againin 2025, inline with our progressive and sustainable
dividend policy. During 2025, we completed a £350m share
buyback programme to return capital to shareholders. On 21
January 2026, we launched a further £350m share buyback
programme, inline with the priorities and discipline embodiedin
our capital allocation policy, which enables Pearsonto create
sustainable, long-termvalue for every stakeholder. You canread
more about our capital allocation approach onpage 153.

As part of monitoring execution and performance, the Board
regularly receives adashboard that allows Directors to monitor
progress on Pearson’s financial and strategic priorities, supported
by agreedindicators and milestones identified as key measures of
performance. During the year we introduced our strategic ‘power
metrics’, a smallnumber of metrics that track our progress against
our strategic priorities, whichreplaced the previous set of strategic
KPls. You canread more about our financial KPls and strategic
‘powermetrics’ on pages 23-24 of this annual report.
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The Board is focused on ensuring
Pearsonis a successful and
effective company for the benefit
of all stakeholders.”

Omid Kordestani
Chair

The Board’s oversight of performance andrisk includes
strategicrisk deep dives presented by each business unit to
the Board throughout the year. This is further underpinned by
the excellent work of our Audit Committee, which you canread
more about onpages 102-116. Thisincludes a continued
focus ondata privacy and cyber security, the delivery of the
external audit plan, as well as overseeing our financial controls
and internal audit programmes. During 2025, the Audit
Committee has overseen preparations for the new
requirements relating to risk management and internal control
matters in the UK Corporate Governance Code, which came
into effecton 1 January 2026. You canread more about this
work onpage 110.

Culture, employee and stakeholder
engagement and sustainability

During the year, the Board held engagement sessions with
employeesinLondon andthe US -in Hoboken, New Jersey, and
Boston, Massachusetts - to hearemployee views. Read more
about these sessions, and plans for Board engagement with the
workforce in 2026, on page 87. You canread more information
onhow we promote and embed a culture of community in the
workforce environment throughout Pearson on page 40.

The Board s also supporting the Pearson Executive
Management team to drive a culture of performance and
accountability throughout the organisation. Talent
development and succession planning are ongoing themesin
the work of the Board and its Committees.



Strategic report

Governance report

The Board has continued to work with Pearson’s Chief Human
Resources Officerto assess employee engagement levels and
consider how Pearson’s desired culture has been embedded
throughout the organisation. Our work in this areaincludes
analysing the results of the annual company-wide
engagement survey and conducting deep divesinto
succession planning and the senior talent pipeline. During the
year, we introduced defined core essential behaviours, the
Pearson Promise, amodern career architecture framework
built on opening up clear career pathways, and anew
performance cycle with updated evaluation criteria. You can
read more on page 40.

Understanding the views and priorities of all our stakeholders is
key to running a successful, sustainable company that meets
the needs of learners, educators, governments and employers.
You canread more about the Board’s engagement activitiesin
the Stakeholder engagement sectiononpage 17. The Board
has engaged extensively with our larger shareholders,
representing approximately 85% of Pearson’s equity,
regarding the company’s proposed new Directors’
Remuneration Policy to be tabled to shareholders at the 2026
AGM. More information onremuneration and the Board’s
engagement work, through the Remuneration Committee, is
includedin the Directors’ Remuneration Report starting on
pagell7.

As the world’s lifelong learning company, Pearson recognises
its enormous potential to make a positive impact on people
and the planet. Akey pillar of our Learning for Impact
framework, which you canlearn more about onpage 35, is our
responsible use of Al, as well as sustainability matters. The
Reputation & Responsibility Committee oversees Pearson’s
responsible application of Al, oversight of government
relations matters, as well as monitoring and inputting into
Pearson’s sustainability strategy and initiatives on behalf of the
Board, with more on this described in the Committee’s report
startingonpage 99.

Board composition, succession and evaluation

We have a fully engaged Board, with varied backgrounds,
perspectives and skill sets, whose range of expertise includes
technology, education and workforce learning, and leadership
of global, complex organisations. You can read more about the
Board'’s skills and experience on page 72.
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At the end of 2025, Lincoln Wallen stepped down after serving
tenyears onthe Board. During his tenure, Lincolnhas been a
valuable member of the Audit and Reputation & Responsibility
Committees, and a steady and knowledgeable voice on the
Board, bringing arare combination of commercial and
strategicinsight with deep expertise in technology and Al
from which Pearson has benefited enormously. On behalf of all
Directors, | would like to extend our warmest gratitude to
Lincoln for his commitment, his passion to Pearson’s mission
and his long-serving contribution to the company.

We were delighted to welcome two new Board members
during the year. Arden Hoffman joined the Board as Non-
Executive Directorin June 2025, bringing strong expertise and
business perspectives on workforce and talent development
inan era of innovation and Al. Costis Maglaras joined the Board
as Non-Executive Directorin November 2025. His expertise
includes theimpact of transformative technologies on
businesses and he brings afocus on enhancing curriculum and
learningin the rapidly changing global business landscape.
Both Costis’and Arden’s insights are already proving to be

invaluable as Pearson continues to execute against its strategy.

The Board also oversaw a planned succession process for the
role of Group Chief Financial Officer. | would like to thank Sally
Johnson for her significant contribution to Pearson over many
years, and to welcome Simon Robson, formerly Group Chief
Financial Officer at Sky, who will join the company in March 2026
and assume therole of Group Chief Financial Officerand
Executive Director on 8 May 2026. Simon brings deep financial
and leadership experience and the Board is delighted to have
appointed such a strong successor.

We will continue to monitor the Board’s compositionto ensure
we maintain the range of skills, experience and perspectives
needed to support the company’s strategy and complement
our succession planning. More detail about the Board’s search
process and succession planning can be foundin the
Nomination & Governance Committee report onpages 94-98.

The annual Board performance review in 2025 was internally
facilitated by way of a detailed, tailored questionnaire. The
review demonstrated that our Board is highly engaged, witha
good balance of relevant and recent experience, and an open
and collaborative atmosphere, which encourages constructive
challenge and collaborative decision-making.
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Good progress has also been made onthe recommendations
from the 2024 review. You canread more about the 2025
performance review, and how the Board implemented
recommendations from the previous performance review, on
pages 91-93.

Conclusion

Ihope this report explains clearly to you how Pearsonis run
and how we align governance and our Board agenda with
our strategic direction. Shareholders are always welcome to
put their questions or feedback to us, either via our website
(plc.pearson.com) or at our AGM. Once again this year,
shareholders will be able to join us and vote at our AGM
eitherinperson orvirtually. Details will be included in the
forthcoming AGM notice.

It only remains for me to thank our shareholders for their
continued support andinterestin this fantastic company. | look
forward to maintaining our stakeholders’ confidence aswe
seek to capture Pearson’s enormous growth potential as a
lifelong digital partner forlearners everywhere.

Omid Kordestani
Chair

Compliance with the UK Corporate
Governance Code

For 2025, we are reporting against the 2024 edition of the
UK Corporate Governance Code (the Code) (with the
exception of Provision 29, inrespect of which - for 2025

- we continue toreportin accordance with the 2018 edition
of the Code, as required). The principles set out in the Code
emphasise the value of good corporate governance to the
long-term sustainable success of listed companies. The
Pearson Boardisresponsible for ensuring that the Group
hasin place appropriate frameworks to comply with the
Code’srequirements, or otherwise for explaining any
instances of non-compliance. This Governance report and
the Strategic report set out how Pearson has applied the
principles of the Code throughout the year.

The Board believes that during 2025 the company was in full
compliance with all applicable principles and provisions of
the Code.

A copy of the Code can be found on the Financial Reporting
Council’s (FRC) website, www.frc.org.uk.
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Board of Directors

AllBoard members
have strong leadership
experience at global

businesses and institutions.

OurBoard members’ biographies, together
with the Board’s skills matrix on page 97,

illustrate the contribution each Director makes

to the Board by way of theirindividual
experience.
Key to Committees
A Audit
N& Nomination & Governance
RR Reputation & Responsibility
R Remuneration

D Committee Chair

Current notable commitments reflect other
listed company directorships and full-time or
executiveroles.

. 5 W
Omid Kordestani

Chair
Age: 62

Firstappointed to the Board 1 March 2022
Chairsince 29 April 2022

Skills and experience

Omidis aninternational businessman who serves on
the board of the fintech company Klarna Group plc.
He was Executive Chair of Twitter, Inc. between
October2015 and May 2020, and a Director until
October2022.

From August 2014 to August 2015, Omid served as
Senior Vice President and Chief Business Officer at
Google and previously as Senior Vice President of
Global Sales and Business Development.

From1995t0 1999, Omid was Vice President of
Business Development at Netscape Communications
Corporation, and prior to that held positionsin
business development, product management and
marketing at The 3DOCompany, Go Corporation and
Hewlett-Packard Company.

Drawing on over 30 years of experience in Silicon
Valley, Omid pursues his passion for technology,
science, medicine and education through active
investmentsin technology start-ups and advising
entrepreneurs.

Current notable commitments
Klarna Group plc (Non-Executive Director)
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Omar Abbosh

Chief Executive
Age: 59

Chief Executive since 8 January 2024

Skills and experience

Omarhas a career spanning more than 30 years driving
growth and transformation for leading multinational
companies. He joined Pearson with a background
steepedintechnology andinnovation, and witha deep
understanding of how to shape and execute
successful strategies ina world of disruption.

Most recently, Omarwas the President of Microsoft
Industry Solutions with responsibility for driving sales,
service and solutions across Microsoft’s largest
customers. While there he led industry and technical
business units, including strategy, engineering,
partnering and sales teams that shaped product
roadmaps and strategic campaigns. Prior to Microsoft,
Omar spent three decades at Accenture where he
helpedto orchestrate the company’s digital
transformation, andled alarge and highly successful
business unit. He served in numerous seniorleadership
roles at Accenture, including Chief Strategy Officerand
ultimately as Chief Executive of the global
Communications, Technology and Media business.

Omarwas previously aNon-Executive Director of Zuora,
Inc.,anenterprise SaaS company. He holds a degreein
electronic engineering andinformation sciences from
the University of Cambridge and aMaster’'s degreein
business administration from INSEAD.

Sally Johnson

Chief Financial Officer
Age: 52
Chief Financial Officer since 24 April 2020

Skills and experience

Sally joined Pearsonin 2000 and has held various
finance and operationsroles across the business,
both at a corporate level and within the business
units, including The Penguin Group. She brings to
the Board extensive commercial and strategic
finance experience, as well as expertisein
transformation, treasury, tax, risk management,
business and financial operations, investor
relations and mergers & acquisitions.

Sally is a Non-Executive Director of Rentokil Initial plc
and Chair of its Audit Committee, a member of the
Institute of Chartered Accountantsin England and
Wales and trained at PricewaterhouseCoopers. She
was also a Trustee for the Pearson Pension Plan from
2012t02018.

Current notable commitments
Rentokil Initial plc (Non-Executive Director)
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Sherry Coutu, CBE [E]re

Non-Executive Director
Age: 62

Non-Executive Director since 1 May 2019

Skills and experience

Sherryis anexperienced non-executive director, having
held numerous seniorleadership positionsin the financial
services, technology and education sectors.

Sheis Non-Executive Director and Senior Independent
Director of Raspberry PiHoldings plc, the world’s
largest single-board computer company, and she also
chairsits Remuneration Committee. Sheis also
Non-Executive Director of Standard Life plc, the UK's
largest long-term savings and retirement business, and
chair of its Remuneration Committee.

Sherryis a Trustee of Founders4Schools and a co-chair
of CancerResearch UK Global Campaign Leadership
Committee. Her previous directorshipsinclude the
London Stock Exchange Group plc, DCMS, Zoopla plc,
RMplc, The Scaleup Institute, Cambridge University
Pressand Cambridge Assessment. She has also acted
as anadviserto LinkedIn, the National Gallery, the Royal
Society and NESTA.

Prior to her portfolio career, Sherry founded several
technology companies and investedin 70 tech
start-up companies and five venture capital firms.

Current notable commitments

Raspberry PiHoldings plc (Non-Executive Director
and Senior Independent Director)
Standard Life plc (Non-Executive Director)

Alison Dolan M (&

Non-Executive Director
Age: 56

Non-Executive Director since 1 June 2023

Skills and experience

Alison brings to the Board extensive commercial and
operational finance experience, specifically in digital
businesses. In January 2025, she joined the Board of
Marks and Spencer Group plc as Chief Financial
Officer. Prior to this, she was the Chief Financial
Officer of Rightmove plc between September 2020
and September 2024 and she held several senior
financial positions at Sky plc, including Group
Treasurer, Director of Finance and was the Deputy
Managing Director at Sky Business. She later moved
to News UK to serve as Chief Strategy Officer at the
forefront of the business’s digital transformation.
Alison has a master’sin Finance from University
College Dublin.

Current notable commitments
Marks and Spencer Group plc (Chief Financial Officer)
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Alex Hardiman B =

Non-Executive Director
Age: 44

Non-Executive Director since 1 June 2023

Skills and experience

With more than 15 years of experience in media and
technology, Alex brings to the Board deep expertise
inconsumer product strategy and growth, scaling
subscription and digital advertising businesses, and
high-quality journalism and content.

Alex currently serves as Chief Product Officerat The
New York Times, where she oversees the company’s
News, Cooking, Games and Audio products that
powerits digital business. She also leads its
enterprise-wide approach to generative Al. Alex
previously spent adecade at The New York Times in
severalleadership roles before leaving for Facebook
in2016 where she served as Head of News Products,
overseeing news experiences for Facebook
consumers and publishers. Alex also spent time at The
Atlantic asits Chief Business and Product Officer
where she relaunched the company’s consumer
offerings and subscription model.

Current notable commitments
The New York Times (Chief Product Officer)

Arden Hoffman & (R

Non-Executive Director
Age: 54

Non-Executive Directorsince 1 June 2025

Skills and experience

Ardenis the Chief People Officerand Senior Vice
President at General Motors, a position she has held
since 2023, overseeing Human Resources, Facilities,
Security and Charitable Giving. These functions play a
criticalrole in fostering a culture of innovation,
ensuring the company attracts, retains and develops
top talentinarapidly evolving industry. She brings to
the Board a strong backgroundinhumanresources
andtalent developmentin the global automotive,
technology and financial services sectors. Prior to
General Motors, Arden served as Chief People
Officerat Cruise and as Global Head of Human
Resources at Dropbox, and has held senior positions
inHR at Google and Goldman Sachs. She currently
sits on the Advisory Board of Berkeley's College of
Letters and Sciences and the Transformation CHRO
Leadership Program.

Current notable commitments
General Motors (Chief People Officer)
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EstherLee nNe &R (R

Non-Executive Director
Age: 67

Non-Executive Director since 1 February 2022

Skills and experience

Esther brings significant experience to the Pearson
Boardthrough her prior executive managementrolesin
developing customer strategies to drive growth, global
marketing and branding, driving digital transformation
and building high-performance teams.

Shehas along track record of seniorleadership roles,
working for global consumer and enterprise-facing
brands. Mostrecently, she served as Executive Vice
President - Global Chief Marketing Officer at MetLife
Inc. Previously, Esther served as Senior Vice President
- Brand Marketing, Advertising and Sponsorships for
AT&T, and she has served as CEO of North America and
President of Global Brands for Euro RSCG Worldwide.
Prior to that, she served for five years as Global Chief
Creative Officer for The Coca-Cola Company.

Estheris aBoard memberat The Clorox Company,
where she chairs the Nomination & Governance
Committee, andis a Non-Executive Director of
Experianplc.

Current notable commitments

The Clorox Company (Non-Executive Director)
Experian plc (Non-Executive Director)
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Costis Maglaras &=

Non-Executive Director
Age: 56

Non-Executive Director since 1 November 2025

Skills and experience

Costisis Dean of Columbia Business School, where
he is also the David and Lyn Silfen Professor of
Business. As a trained technologist he has afocus on
enhancing curriculum and learning to meet the
demands of the rapidly changing global business
landscape, and fostering a greater understanding of
therole of technological breakthroughsin solving
business challenges. His fields of expertise include
machine learning and Al, social networks and
quantitative finance. Costis has been with Columbia
Business School since 1998. Hisindustry experience
over the past 15 years has been focused on different
aspects of qualitative investing and trading at
organisations including ADIA, Goldman Sachs, Bank
of America and Mismi.

Current notable commitments
Columbia Business School (Dean)

Graeme Pitkethly @ he &

Deputy Chair and Senior Independent
Director

Age: 59

Non-Executive Director since 1 May 2019

Skills and experience

Graeme was Chief Financial Officerand a Board
member of Unilever plc until December 2023. He
joined Unileverin 2002 and, prior to his appointment
as the CFO, wasresponsible forits UK and Ireland
business. He also held a number of senior financial
and commercial roles within Unilever and spent the
earlier part of his careerin senior corporate finance
rolesin the telecommunications industry. Graeme
served as Vice President of Financial Planning and
Vice President of Corporate Development at FLAG
Telecom and started his career at
PricewaterhouseCoopers.

Graemeis a Non-Executive Director of Sandoz Group
AG and Chair of its Audit, Risk and Compliance
Committee, and a Non-Executive Director of Verisure
plc and Chair of its Audit and Risk Committee. He is
also a Trustee of The Leverhulme Trust, a charitable
trust funding academic researchin the UK, amember
of the Strathclyde University Centre for Sustainable
Developmentand a chartered accountant.

Current notable commitments

Sandoz Group AG (Non-Executive Director)
Verisure plc (Non-Executive Director)

Annette Thomas [ he [

Non-Executive Director
Age: 60

Non-Executive Director since 1 October 2021

Skills and experience

Annette has a 25-year track record in leading global
publishing and data analytics businesses, across
academic, educational and consumer media
verticals. Mostrecently, she served as CEO of
Guardian Media Group, a position she held until June
2021. Prior to that, Annette was CEO of the Web of
Science Group at Clarivate Analytics, a data, analytics
and software business focused onresearch and
higher education. She has also served as CEO of
Macmillan Publishers and led the digital and global
transformation of Nature Publishing Group.

Sheis aNon-Executive Director of Schroders plc and
currently serves as Senior Advisor to General Atlantic.
Her previous non-executive experience includes
serving as a Trustee of Yale University, Non-Executive
Director at Clarivate Analytics (2017), and as aboard
member for Cambridge University Press and
Cambridge Assessment (2019-2020). She has also
previously acted as an adviser to Creative Commons
and Bain Capital.

Current notable commitments
Schroders plc (Non-Executive Director)
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This data reflects Directorsin office as at 31 December 2025 (including Lincoln Wallen, who
stepped down from the Board on 31 December 2025).

. . . Tolearnmore about Board demographics, please see page 98. For diversity datain the format
Upcoming Board appointment Independence of Directors orescribed by UK Listing Rule 6.6 6R(10), please see page 53

All of the Non-Executive Directors who served
during 2025 were considered by the Board to be
independent forthe purposes of the UK
Corporate Governance Code (the Code)and Nationality
the listing standards of the New York Stock
Exchange (NYSE). The Board reviews the
independence of each of the Non-Executive
Directors annually. Thisincludes reviewing their
external appointments and any potential
conflicts of interest, as well as assessing their
individual circumstancesin orderto ensure that
there are norelationships or matters likely to

Board composition

Simon Robson affect theirjudgement. Inadditionto thisreview,
each of the Non-Executive Directorsis asked to

Chief Financial Officer Designate provide confirmation on an annual basis of their © American

Age: 52 independence as defined by the NYSE listing @ Female @ American/British (dual)
rules andthe Code. "

To be appointed Chief Financial Officer with @ British

effect from 8 May 2026 Upon attainment of nine years’ service by any @ Canadian
Non-Executive Director, the Board undertakes

Skills and Experience anassessment to satisfy itself as to the @ American/Greek (dual)

Simon brings extensive financial leadership from continuingindependence of that Director, @ Iiish

Sky, one of Europe’s largest media, technology ) i )

and connectivity businesses. Having joined Sky Inaccordance with the Code, Omid Kordestani Ethnicity’ Tenure

in 1997, he has held a number of senior finance was considered to beindependent upon his y

and strategy roles, including CFO of Sky appointment as Chair on 29 April 2022.

Deutschland from 2015 to 2018, followed by

Deputy Group CFO, before being appointed The Directors can obtainindependent

Group CFOinJune 2020. A chartered certified professional advice, at the company’s

accountant, Simon brings a strong track record expense, in the performance of their duties. All

of delivering high-impact financial strategy and

: Directors have access to the advice and
operational excellence.

services of the Company Secretary, whose
appointment and removalis a matterreserved
forthe full Board.
O White O Under 3years
@) Mixed / multiple ethnic group @) 3-6years
@ Asian/Asian British @ Overéyears
@ Otherethnic group

1. Ethnicity categories are based on the UK’s Office for National Statistics classification.
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Pearson Executive Management (PEM

£

/
Vishaal Gupta

AliBebo Ginny Cartwright Ziegler

Chief Human Resources Officer
Age: 57

Joined Pearson 13 December 2021
Appointed to the PEM 13 December 2021

Chief Marketing Officer
Age: 58

Joined Pearson 29 July 2024
Appointed to the PEM 29 July 2024

President - Enterprise Learning & Skills
Age: 53

Joined Pearson 15 April 2024
Appointed to the PEM 15 April 2024

Skills and experience

Aliis a seasoned C-suite executive with over 25 years
of experience building culture for transformative
business performance across multiple industries.

Skills and experience

Ginny has over 30 years of experience leading
large-scale, global marketing and communications
strategies for some of the world’s biggest consumer
and technology brands such as HP, IBM, Intuit

and Xerox.

Skills and experience

Vishaal has over 30 years of global experiencein
enterprise technology. He has a provenrecord of
scaling digital businesses and building high-
performance teams. He joined Pearson from
Accenture, where he was Senior Managing Director
and a part of the Global Leadership Council.
Previously, he worked with Tech Mahindra, MindTree
and HCLTech.

Prior to joining Pearson, she was an executive officer
and CHRO for Hologic, Inc., a global medical
technology company. Prior to Hologic, she held
various HR leadership roles with the speciality retail
company ANNINC.

Beforejoining Pearson, Ginny served as Chief
Marketing & Communications Officer for Accenture
North America. Ginny earned a BAinmodern
languages & literature from the University of Bristol.
Ginny is chair of strategic planning and board director
for San Francisco Opera Guild, which provides
award-winning K12 arts education programmes to
more than 64,000 Bay Area children.
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B internal (&) External

SharonHague @

President - English Language Learning
Age: 55

Joined Pearson 10 January 2000
Appointed to the PEM 3March 2025

Skills and experience

Sharonhas 25 years’ experience in courseware,
assessment and qualifications. She began her career
teaching geography in UK secondary schools for
eightyears andis aresilient leader skilled in driving
growthinregulated, media-sensitive environments.
Sharon has worked extensively with governments,
schools and partners to advance learning and
assessment. An Oxford graduate (BA Geography,
PGCE), she serves on the UK Publishing Association
Council and previously chaired the Joint Council

for Qualifications.
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Sulaekha ‘Sue’ Kolloru Barger

Chief Strategy Officer
Age: 50

Joined Pearson 16 May 2022
Appointed to the PEM 16 May 2022

Skills and experience

Sue has more than 25 years of global strategy and
corporate experience. Additionally, she held
engineeringroles at technology companies. Sue
holds an MBA from The Wharton School at the
University of Pennsylvania and a BScin electrical

engineering from the University of Ottawa in Canada.

She has served on several non-profit boards and
councils focused on diversity and STEM.
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Cinthia Nespoli @

General Counsel
Age: 45

Joined Pearson 1 February 2014
Appointed to the PEM 21 May 2020

Skills and experience

Cinthiahas over 20 years of international legal and
compliance experience. Previously, she held
leadershiprolesinlegal and compliance at
multinational companies. Cinthia was admitted to the
Brazilianbarin 2004 and earned her law degree from
Pontificia Universidade Catdlica de Campinas as well
as apost-graduate degree in tax law from Pontificia
Universidade Catolica de S&o Paulo.
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Tony Prentice

Chief Product Officer
Age: 53

Joined Pearson 1 May 2023
Appointed to the PEM 1 May 2023

Skills and experience

Tony has more than 25 years of experiencein
consumer-led product managementin companies
including Sema4, American Express and Starbucks.
He brings extensive expertise in strategic product
development and consumer marketing. He holds an
MBA from Columbia Business Schooland aBSin
Mechanical Engineering from Cornell University.

Tomap Simon B

President - Higher Education and Virtual
Learning

Age: 47

Joined Pearson 1 December 2004
Appointedto the PEM 1 April 2021

Skills and experience

Tom has 20 years of international business and
finance experience. At Pearson, he has led the Virtual
Schools business, worked in finance for the emerging
markets businesses and led M&A activity in the US.
Previously, he worked ininvestment banking at RW
Baird. Tom holds an MAin Economics and Politics
fromthe University of Edinburgh.
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B internal External

Dave Treat

Chief Technology Officer
Age: 51

Joined Pearson 2 July 2024
Appointed to the PEM 2 July 2024

Skills and experience

Dave has over 25 years of experience
intechnology, innovation and strategic
business transformation. He joined
Pearson from Accenture where

he served as a Senior Managing
Director. Dave helpedto found and

has served on several technology and
industry boards including the Linux
Hyperledger Foundation, Linux Open
Wallet Foundation, Digital Dollar Project
and the Global Business Blockchain
Council. Dave earned a Master’s degree
inHigher Education Administration
from the University of Michiganand a
degree inPsychology from the University
of Pennsylvania.

Otherinformation

Naseem Tuffaha

Chief Business Officer
Age: 54

Joined Pearson 13 January 2025
Appointed to the PEM 13 January 2025

Skills and experience

Naseem has over 30 years of experience
in executive positions, sales, international
and market development. Prior to joining
Pearson, he was Chief Growth Officer of
global advertising technology firm The
Trade Desk. He has also servedin avariety
of go-to-market leadership roles during
his long career at Microsoft, mostrecently
as Head of Sales forthe company’s
Modern Work businesses. Naseem serves
onthe board of several non-profit
organisations dedicated to providing
medical relief to childreninunderserved
areas andholds adegreein Economics
from Harvard University.

ArtValentine @

President - Assessment &
Qualifications

Age: 61

Joined Pearson 23 January 2006
Appointedto the PEM 1 February 2022

Skills and experience

Arthas more than 30 years of leadership
experience in assessments, testing and
technology. Prior to his 20 years at
Pearson serving as a seniorleader of
Pearson Professional Assessments and as
Managing Director of Pearson Clinical
Assessment, Art worked at global
technology organisationsincluding
Accenture, Perot Systems and Promissor,
whichwas acquired by Pearsonin 2006.
Art earned his BS in Mathematical
Science/Computer Science fromthe
University of North Carolina Chapel Hill.
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PEM composition

Nationality

O American

@ British

@ German

@ Italian/Brazilian (dual)

Ethnicity’ External/internal appointment

O Internal
O External

O White 6
@ Asian/Asian British 2
() Mixed / multiple ethnic groups 1
@ Otherethnic groups 2

These figures reflect the Pearson Executive Management team, excluding the Company
Secretary, as at the date of this annual report. The Chief Executive and Chief Financial
Officerhave been excluded and are counted in the Board metrics on page 75. For
diversity datain the format prescribed by UKLR 6.6.6R(10), please see page 53.

1. Ethnicity categories are based on the UK’s Office for National Statistics classification.
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Division of responsibilities

The Board

The Board has established four formal Committees. The Committees focus on their own areas of expertise, enabling the Board meetings to focus on strategy, performance, leadership and

people, governance andrisk, and stakeholder engagement, thereby making the best use of the Board’s time togetheras awhole. Inaccordance with Provision 29 of the UK Corporate
Governance Code 2024, with effect from 1 January 2026 the Board also monitors the effectiveness of the company’s material controls. The Committee Chairs report to the fullBoard at each
Board meeting following their sessions, ensuring a good communication flow while retaining the ability to escalate items to the full Board’s agenda, if appropriate.

N2

Nomination & Governance
Committee

Reviews corporate governance matters,
including Code compliance and Board
performance; considers the appointment of
new Directors and Board experience; and
reviews Board induction and succession plans.

N

Reputation & Responsibility
Committee

Works to assess and advance Pearson’s
reputation with stakeholders, including oversight
and scrutiny across all reputational matters, for
example areas of branding, thought leadership,
our application of Al, government relations and
safeguarding. Oversees our sustainability
framework, including progress towards our
sustainable business strategy commitments.

J
Audit Committee

Appraises our financial management and
reporting and assesses the integrity of our
accounting procedures and financial controls.
The Committee also overseesrisk, compliance
andinternal audit.

N
Remuneration Committee

Determines the remuneration and benefits of the
Executive Directors and oversees remuneration
arrangements for Pearson’s senior management
team, as well as monitoring remuneration
policies for the wider workforce.

Chair

The Chairis primarily responsible for the
leadership of the Board and ensuring its
effectiveness. They ensure that the Board
upholds and promotes the highest standards of
corporate governance, setting the Board’s
agenda and encouraging open, constructive
debate of allagendaitems for effective
decision-making. They regularly meet the Chief
Executive to stay informed and provide advice.
They also ensure that shareholders’ views are
communicated to the Board.

Pearson Executive Management (PEM)

The Pearson Executive Management team consists of the Chief
Executive and their senior direct reports. Itis the executive
management group for Pearson and is responsible for delivering
Pearson’s strategy under clearly defined accountabilities andinline

with agreed governance and processes.

T
Chief Executive

The Chief Executive isresponsible forthe
operational management of the business and for
the development and implementation of the
company’s strategy, as agreed by the Board and
management. They are responsible for
developing operations, proposals and policies
forapproval by the Board, they promote
Pearson’s culture and standards, and they are
one of the key representatives of the company
toits external stakeholders.

Standing Committee

A Standing Committee of the Board is established to approve
certain operational and ordinary course of business items such

as banking matters, guarantees andintra-Group transactions. It also
makes routine approvals relating to employee share plans.
Additional authority may be delegated onanad hoc basis, e.g. to

N2

Deputy Chair and Senior
Independent Director

The Deputy Chairand SeniorIndependent
Director supports the Chairon Board
performance and governance matters. Thisrole
includes meeting regularly with the Chair and
Chief Executive to discuss specificissues, as
well as being available to shareholders generally,
should they have concerns that have not been
addressed through the normal channels. The
Deputy Chairand SeniorIndependent Director
alsoleads the evaluation of the Chair on behalf
of the other Directors.

NP
Company Secretary

The Company Secretary advises on governance
matters and compliance with Board procedures.
They areresponsible, under the direction of the
Chair, forensuring the Board receives accurate,
clear and high-quality information, and has
adequate time and appropriate resources to
function effectively and efficiently. They also
support the Chairin delivering the corporate
governance agenda, and organise Director
induction, training programmes and the Board
evaluationprocess.

Authorities and duties

approve and conclude corporate transactions.

The authorities and duties of the Board and its Committees, as well
astheroles and responsibilities of key individuals on the Board, are
clearly set outinwriting. These documents are reviewed and
approved by the Board onan annual basis and are available on the
company’s website (www.pearsonplc.com).
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The role and business of the Board

The Board is deeply engaged in developing and
measuring the company’s long-term strategy,
performance, culture and values. We believe that
Board members provide a valuable and varied set
of external perspectives and that robust, open
debate about significant business issues brings
an additional discipline to major decisions.

The key responsibilities of the Board include:

e Overallleadership of the company and setting the
company’s values and standards, including monitoring
culture and how ithas been embedded, performance
and engagement

e Reviewingand determining the company’s strategy, in
consultation with management, assessing performance
against the strategy and overseeing management’s
execution of it

e Supervising major changes to the company’s corporate,
capital, management and control structures

o Approval of all transactions or financial commitmentsin
excess of the authority limits delegated to the Chief
Executive and other Pearson Executive Management

e Oversight of the risk management approach and
determining the company’srisk appetite (see page 55 for
more information on risk management) and monitoring the
effectiveness of the company’s material controls

e Assessment of management performance, Board and
executive succession planning and talent pipeline

« Effective engagement with key stakeholders

Financial statements

Otherinformation

Strategic planning and decision-making

The Board spends time assessing whetherany proposed
action aligns with the strategy and future direction of the
business, while taking into consideration any potentialimpact
on our stakeholders. In addition, the Board regularly holds
strategy discussions, whetherin relation to the specific
strategies of Pearson’s five business units or the visionand
execution of the wider company strategy as a whole, both of
which enhance the Board'’s decision-making in shaping the
company’s strategic and financial plans.

The Board and Committees receive timely, regularand
necessary financial, management and otherinformation to
discharge their duties. Comprehensive papers are circulated
to Board and Committee members approximately one weekin
advance of each meeting.

The Boardreceives aregular performance dashboard and key
milestones report, togetherwith updates from the Chief
Executive and Chief Financial Officer. In addition to meeting
papers, alibrary of current and historical corporate information
is made available to Directors to support the Board’s
decision-making process. Foritems that require significant
consideration andreview in advance of a decision, the Board's
discussions can take place over a number of sessions.

The Directors recognise their duties towards the company’s
shareholders and other stakeholders as set outin Section 172
of the Companies Act 2006, and a continued understanding of
the keyissues affecting stakeholdersis anintegral part of the
Board’s decision-making process. You canread more on page
89 about how the Board engages with stakeholders and takes
theirviewsinto account when making decisions.
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Portfolio changes

The Boardregularly reviews updates on portfolio and
corporate finance activities throughout the year, including
regularupdates onlive transactions (disposals, acquisitions
and corporate joint venture activity), outputs of periodic
portfolio reviews and reviews of potential pipeline
opportunities. These updates can take the form of presenting
key summaries of informationin Board packs, or oral updates
on key matters. These discussions are typically led by
management, supported by the Corporate Development
team and, where necessary, external advisers, with Board input
collated and, where necessary, the Board providingits formal
approval. Subsequently, once portfolio transactions have
closed, the Boardis also keptinformed of the integration or
transition progress, including post-acquisition reviews
conducted to assess transaction success and any learnings to
be taken for future projects. In 2025, such portfolio updates
included the acquisition of eDynamic Learning, a post-
acquisition review of PDRI, as well as a review of potential
pipeline opportunities.

Board meetings

The Board held seven scheduled meetings in 2025, with
discussions and debates focusing on the execution of the
company’s markets, customer and people strategies, as well
as other strategic drivers for the company. Majoritems
covered by the Board in 2025 are shown in the table on page
82.Inaddition toits scheduled meetings, the Board convenes
as necessary to consider matters of a time-sensitive nature. In
2025, an additional meeting was held to consider the
acquisition of eDynamic Learning.
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Board attendance and contribution

Directors are expected to attend all Board and Committee
meetings, but in certain situations, such as pre-existing
business or personal commitments or certain unforeseen
circumstances, itis recognised that Directors may be unable
to attend. Inthese circumstances, the Directorsreceive
relevant papers and, wherever possible, willcommunicate any
comments and observationsin advance of the meeting for
raising as appropriate during the meeting. They are updated on
any developments after the meeting by the Chair of the Board
or Committee, as appropriate.

Individuals’ attendance at Board and Committee meetingsis
considered as part of the formal review of their performance.
There was a high level of attendance by the Directors at Board
and Committee meetingsin 2025, as shownin the table on
page 82 andinthe Committee reports that follow.

Reflecting onthe level and quality of engagement by the Board
in2025, the Boardis satisfied that each Director contributed to
Board discussions and demonstrated sufficient commitment to
be able to meet theirresponsibilities. In addition, the
Nomination & Governance Committee confirmedinits annual
assessment that each Director demonstrates the requisite level
of commitment and contribution in accordance with Principle H
and Provision 18 of the Code.

Financial statements
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Directors’ commitments and conflicts
of interest

Under the Companies Act 2006, the Directors have a statutory
duty to avoid conflicts of interest with the company. The
company’s Articles of Association allow the Directors to
authorise conflicts of interest. The company has an established
procedure to identify actual and potential conflicts of interest,
including all directorships or other appointments to, or
relationships with, companies that are not part of the Pearson
Group and which could give rise to actual or potential conflicts
of interest.

Additionally, inresponse to Provision 15 of the UK Corporate
Governance Code and the FRC’s accompanying guidance,
Pearsonhas developedinternal guidance to be taken

into account when considering changes to a Director’s
commitments, or when appointing a new Director, as well as
formalising the Board approval process for such matters.

Once notified to the company, any potential conflicts and
commitments are considered for authorisation by the Board at
its next scheduled meeting or, where necessary in the interests
of timeliness, by a committee comprising the Chair, the Deputy
Chairand Senior Independent Director, and the Company
Secretary. In particular, the Board or committee considers the
type of role, expected time commitment and any impact this
may have onthe Director’s duties to Pearson, as well as any
relationships between Pearson and the external organisation.

The interested Directoris not permitted to vote on, orbe
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countedinthe quorum for, any resolution relating to their
proposed commitments, conflict or potential conflict. The
Board furtherreviews any authorisations previously granted on
an annual basis. When making new appointments, the Board
considers other demands on the proposed Director’s time.

The Board believes that the experience gained by Directors
through their other commitments brings valuable perspectives
to the Pearson Board. During the year, the Board approved the
following new commitments:

e On1March2025, Graeme Pitkethly was appointed to the
Board of Verisure as Non-Executive Director and Chair of its
Audit Committee. When considering this new commitment,
the Board assessed any potential conflicts of interest and
the time commitment required, noting Verisure’s intention
tolistits shares for trading on a public stock exchangeinthe
near future. Verisure plc subsequently listed on Nasdag
Stockholmon 8 October2025.

¢ Onl1May?2025, Sherry Coutu was appointed to the Board of
Standard Life plc (previously named Phoenix Group
Holdings plc) as Non-Executive Director and member of its
Remuneration Committee. She was subsequently
appointed as Chair of Standard Life’s Remuneration
Committee with effect from 1 July 2025. When considering
this new commitment, the Board assessed any potential
conflicts of interest and the time commitment required.

When considering these new commitments, the Board also
tookinto consideration the requirements under Provision 15 of
the UK Corporate Governance Code and the FRC'’s
accompanying guidance. The Board agreed that these new
commitments would not have a negative impact onthe
Directors’ roles at Pearson.
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Board meeting focus 2025

Strategy Performance Leadership and people Governance andrisk Shareholder engagement

Oversight of strategy execution,
including deep dives on specific
strategicinitiatives

Approval of eDynamic

Learning acquisition
Consideration and approval of the
2026 annual operating plan and
updatedlong-range plan

Considered the adoption of anew
‘revenue view’ framework

M&A pipeline and post-acquisition
reviews, including PDRI
Pearson’s brand update

Approving 2024 preliminary results and
annual report and accounts

Approving 2025 performance expectations
and guidance to the market

Approving the 2025 interimresults and Q1
and Q3 trading statements

Monitoring 2025 operating
planperformance

Regular dashboard and milestone reports
and power metric reviews

Continuing review of forecasts

Final and interim dividend approvals and

other capital allocation considerations,
including share buyback

Talent review,
pipeline
development
and succession
planning process

Culture and howitis
embedded across
the company
Employee
engagement
sessions with Board
Employee
engagement
survey reviews

Reports on Committees’ activities
and considerations

Legal, regulatory and
governance matters
Board and Committees’
performance review

Regularreview and annual confirmation
of Directors’ commitments and/or
potential conflicts of interest

Annual assessment and re-approval of
Committees’ terms of reference

Risk managementreport

Boardlearning and development through
deepening operational understanding

Investorrelations
strategy and updates,
share price performance
and value creation
considerations
Shareholderissues
andvoting
AGMandrelated
shareholderinteractions
Feedback from Board
member meetings

with shareholders

Major shareholders and
shareregisteranalysis

Selected key actions and outcomes

The Board considered and approved various strategic
partnership deals throughout the year, including HCLTech,
TCS and Cognizant, and developed a framework for the
Board’s continued oversight of the performance of the
strategic partnerships, including service delivery and
engagement. The Board requested that cyberrisk
presentations be embeddedinto the business unit
strategicrisk deep dives going forward, in addition to
strong existing oversight from the Audit Committee, and
that accountability maps and critical capability charts be
developed across the strategic growthinitiatives for the
Board’s ongoinginsight

The Board conducted a follow-up review of PDRI following
the completion of its acquisitionin 2023, and reflected on
learnings to incorporate into future M&A activity and
ongoing scrutiny by the Board during the post-close period
to monitor progress

As part of the Board’s consideration of capital allocation, it
approved the launch of a £350m share buyback
programme during the year. You canread more about this
share buyback programme onpage 153

The Board held an additional meeting to consider and
approve the acquisition of eDynamic Learning, and
thoroughly considered the strategic rationale and value,
market demand, impact of Al, synergies and integration
plans to ensure these were robust, clear and achievable.
You canread more about the Board'’s deliberation on this
matter and how it considered the impact to the company’s
stakeholders onpage 89

After each employee engagement session, the Board
spent time discussing and sharing employee feedback,
particularly around driving organisational simplicity and
change management, which was thenreflectedin the
Board’s wider discussions and agenda items

The Boardreviewed and adopted new ‘revenue view’
definitions, standardising classifications for the shape of the
company across customer segmentation, business model
andinnovation, which help to accelerate the end-to-end
commercial cycles across the company, improve
transparency and organisational accountability, and track
progress against our transformational goals and outcomes.
These ‘revenue view’ definitions were then considered
across the long-range plan that the Board approved

Scheduled meetings
attended

Chair

Omid Kordestani 7/7
Executive Directors

Omar Abbosh 7/7
Sally Johnson 7/7
Non-Executive Directors

Sherry Coutu CBE 7/7
Alison Dolan 7/7
Alex Hardiman 7/7
Arden Hoffman' 4/4
EstherlLee 7/7
Costis Maglaras? 1/1
Graeme Pitkethly 7/7
Annette Thomas 7/7
Lincoln Wallen 7/7

1. ArdenHoffmanwas appointed to the Board on 1 June 2025.
2. Costis Maglaras was appointed to the Board on 1 November 2025.
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How the Board is keptinformed

The application of our Board and governance
processes ensures that our Directors receive
accurate, timely and clear information froma
range of sources. This allows the Board and
Committees to monitor and provide feedback on
matters of importance, as well as to make
informed decisions in the best interests of the
company and its stakeholders.

The Board’s oversight of Al at Pearson

As a digital-first business, Pearsonis accelerating its use of Al
across the business and using it as a growth driver to improve
efficiencies and to enhance learning and assessment services.
We expect generative Al to create significant positive
opportunities for Pearson, due to our unrivalled depth of
contentand data.

The rapid advancesin Al will continue to be animportant driver
of growthin education and the workforce over the coming
years. The rapid development of increasingly powerful Al
models will significantly change the world of work and skills
requirements. Employers willneed to find new pools of talent
and continuously develop and verify the skills of their
workforces to keep pace with and benefit from technology
and Aladvancements. Learners and educators place
enormous trustinus, so we have aresponsibility to be
thoughtful and considered in how we use this technology,
while continuing to move at pace to enhance our products with
the customerin mind. Al plays animportantrole across
Pearson’s product portfolio, more information on which can be
foundinthe Strategic report. With Al skills becoming
increasingly importantin the job market and helping humans
be more productive, the need for Al learning is growing and we
are always exploring opportunities to continue to leverage
innovative Al technology to drive further efficiencies and
costsavings.
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During the past year, the Board, the Audit Committee and the
Reputation & Responsibility Committee have kept up to date
with Al developments both within Pearson, being led by the
Pearson Executive Management team, and across the wider
landscape, considering both opportunities and implications of
the technology for Pearson. Specific activities undertaken by
the Board and Committees during the year have included:

¢ TheBoardreceivedupdates ontheimplementation of
various Al-related strategic initiatives, including the
deployment of a shared set of Al tools to enhance content
generation, driving efficiency and innovation, and the
establishment of a data and Al Centre of Excellence to
maximise efficiency and improve end-to-end customer
service experience through Al-based solutions

e TheBoardreceived anupdate onthe significant progress
made in our modernisation activities with AWS, including the
infusion of Aland modern architectures into our existing
product estate with English Language Learning, Enterprise
Learning & Skills, Virtual Learning and Higher Education, and
the company’s work with the AWS modernisation factory to
experiment with various agentic Al capabilities

June’s Board meeting was dedicated to discussing
progress withimplementing the company’s strategy
and included consideration of how Pearson will manage
the pace of Al, disruptors in the market, and the rate of
changerequiredin orderto become aleaderin Al-first
learning experiences

The Board was updated onthe company’s new strategic
partnerships and how these would help bring Alinnovation
into our products and applications

The Board considered a new product operating model
which has helped to embed Al strategically into the product
roadmap and critically allows us to recruit the right product
and engineering talentinto the organisation
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¢ Inaddition, as part of the business unit strategic risk deep
dives, the Board discussed:

¢ InAssessment & Qualifications, an overview of risks
associated with Al and the competitive marketplace, as
well as perspectives on the use of Alin that business,
including the responsible use of Al to power test
content creation

e InHigherEducation, an overview of how Pearson'’s
generative Al capabilities, backed by learning science,
were driving content production efficiencies and
personalisation of learning experiences

e InVirtual Learning, an overview of the work to leverage Al
for courseware development, study tools and
assessment to improve the user experience, as well as
programming to enhance our college and career
readiness offering

¢ InEnglish Language Learning, an assessment of the
potentialimpacts of Alonlanguage learning and the
pace of integrating Alinto product offerings, including
asregards content generation, personalisation
and assessment

e InEnterprise Learning & Skills, an overview of the work to
mitigate risks relating to the strategic partnerships, as
well as our operations as an awarding organisation

e The Audit Committee considered the risks associated with
generative Alandreviewed its status as part of the Group
risk review

¢ The Reputation & Responsibility Committee considered
the Allandscape from aregulatory, policy and media
perspective,including:

e Anupdate onthe current Responsible Al initiatives
at Pearson

e Anupdate onthe significantregulatory and policy focus
on this topic, including the EU Al Act, which passedin
April 2024, cementing the first comprehensive
regulatory scheme for the development and use of
Alinthe world, and the US state action on passing
Al-related laws

« Notingthe advocacy work conducted by the companyin
this field

You canread more about how we manage Al from arisk
perspective on page 59.
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Talent and culture

Ensuring that we have both a talented, engaged workforce that
is focused on delivering our strategy and an organisational
culture that enables and encourages that delivery is critical to
Pearson’s success. During the past year, the Board and the
Pearson Executive Management team have continued to lead
our focus on embedding a culture and environment that is
high-performing, and in which our people canleverage their
strengths. Pearson’s purpose (set out on page 2)is key to
developing our culture to support our strategic vision,
particularly in driving a culture of performance.

The Board has a particular focus on embedding our desired
culture, with the current and future leaders of Pearson being
essential to the successful realisation of our purpose and
culture of performance. Our strategic priorities are
underpinned by our commitment to provide a vibrant work
environment, unparalleled career opportunities, open
communication and tailored feedback, exceptional leadership
and a clear definition of success for our employees.

One of ourkey objectives for 2025 was to energise our people
on the evolution of Pearson through strong execution of our
people-related changes. During 2025, we have embedded
key, impactfulinitiatives at pace, to develop our teams and
build a high-performance culture.

During the year, the Board received updates on the progress
of these initiatives, aimed at aligning our talent strategy with
our strategic objectives. These updates covered the roll-out
of defined core essential behaviours and the Pearson Promise,
which have been embedded furtherinto the core DNA of
Pearson during 2025. The Board was updated on the launch of
amodern career architecture framework, based on opening
up clear career pathways, simplified role criteria and globally
consistent promotion processes, and a new performance
cycle with updated evaluation criteria to continue to embed
our high-performance culture. Following on from the launch of
the ‘Leadership Uplift’ programme in 2024, we implemented
360° feedback for senior leaders and introduced talent talks,
where the Chief Executive and Chief Human Resources Officer
review the shape of the organisation, its culture, top talent and
succession pipeline with each member of the Pearson
Executive Management team. The Board has been attentive to
our talent pipeline forleadership.
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During Board and Committee meetings, the Non-
Executive Directors regularly seek to understand how our
people are experiencing and responding to key initiatives,
particularly in times of significant change, and ensure that
employee perspectives are considered as we navigate
evolving priorities.

The Board also reviewed the Pearson Executive Management
team’s leadership profiles, which provide a deeper
understanding of the Pearson Executive Management team’s
strengths and potential, in order to ensure that we place the
right talentin critical roles and build aleadership pipeline
capable of driving sustainable growth, fostering innovation
and delivering on our strategic priorities.

The Board monitors culture and organisational health, together
withits Committees, and receives updates on how thisis being
embedded within the business. The Board monitors other
Group-wide initiatives that underpin our culture, including
employee engagement, the Code of Ethics programme,
compliance, health and safety and talent attraction and
retention (see table on page 85 for furtherinformation).

During the year, the Board also conducted areview of the
results of Pearson’s employee engagement survey, to discuss
the key themes andindicators.

The Chief Human Resources Officeris a standing attendee at
the Remuneration and Nomination & Governance Committees.
Theirattendance and contributions, together with the Board’s
own direct engagement with the workforce, ensure that our
Directors are attuned to our culture and employee-related
considerations through multiple lenses, including in strategic
decision-making, and in conducting their business more
broadly. Read more onpage 89.

The Board is satisfied that the company’s desired culture is
sufficiently embedded throughout the organisation andis
aligned with our purpose, values and strategy to promote
thelong-term success of the company for the benefit of
our stakeholders.
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Cultural indicator How itis overseen Board-level responsibility

Employee engagement The Board ensures engagement through multiple channels, including the employee engagement survey, town hall sessions and in-person engagement Board
events, such aslistening sessions with employeesin Boston, Massachusetts, London and Hoboken, New Jersey. Read more onpage 87.

Code of Ethics and training The Audit Committee is briefed on our annual Code of Ethics programme, including development of the Code, completionrates, training and certification Audit
methods. Certification of the Code is mandatory and we achieved a 100% employee completionrate for 2025. We also have mandatory training for all
employees on cyber security and data privacy, with targeted training on other key topics foremployees in certainroles, business units or geographies.

Compliance, including The Associate General Counsel - Employment, Ethics & Compliance reports to the Audit Committee at every meeting on new and ongoing investigations, Audit
whistleblowing and including matters raised through our SpeakUp process. The Audit Committee considers the programme’s effectiveness annually, including periodic peer
investigations benchmarking. The Audit Committee Chair ensures the Board has visibility on matters of note. The Board s free to request furtherinformation to support

its oversight.

Internal audit Insights into matters driven by orimpacting our culture and cultural behaviours are provided to the Audit Committee where necessary by Internal Audit as part of Audit
the findings andrecommendationsinitsreports.

Health and safety (H&S) The Reputation & Responsibility Committee receives an annual H&S report, so Directors can monitor the key strands of our H&S framework, including Reputation & Responsibility
oversight of how Pearsonis enabled through awareness, competency, resources and guidance to allow for agile and effective management of H&S risk,
while also receiving comfort that we have controls for compliance and assurance purposes.

Remuneration practices and The Remuneration Committee monitors the wider Employee Reward framework, including incentive target setting for Group plans, fair pay analysis, Chief Remuneration
rewarding the workforce Executive pay ratios and alignment of Directors’ pension contributions to the workforce. This suite of activity providesinsightsinto the roles that

remuneration and setting performance goals play in promoting the right behaviours, particularly in driving a culture of performance, and how incentives and

rewards align with culture.

Talent attractionandretention  The Chief Human Resources Officerregularly updates the Remuneration Committee on talent considerations, including trends onrecruitment, retention Remuneration
and staff turnover. Talent attraction and retention plays into our ability to execute our strategy, soitis considered in strategic discussions by the Board and
Pearson Executive Management team. Recognising the importance of our people, Talentis a sub-category of our Capability principal risk. Read more about
ourrisk management approach starting on page 55.

Sustainability

Pearsonhas a strong governance structure through which the e The Remuneration Committee considers performance

Board andits Committees monitor and oversee the company’s against sustainability metrics to support remuneration

Learning forImpact framework, which you canread more decisions with certainin-flight remuneration frameworks,

about onpage 32. The Committees work together to support where appropriate

the Boardin overseeing sustainability at Pearson: « The Nomination & Governance Committee ensures the

« TheReputation & Responsibility Committee leads the requisite strength of sustainability expertise on the Board
Board’s oversight of sustainability matters and oversees the and oversees the corporate governance elements of
sustainability strategy, including targets and public sustainability
commitments, monitoring progress towards targetslinked You can read more on the sustainability matters covered during
to th? proQucts, people and planet pillars, as well astf’we 2025 throughout this Governance report, in particularin the
sustainability regulatory landscape and the company’s Reputation & Responsibility Committee’s report on pages

externalreporting 99-101.
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Understanding our stakeholders

A strong understanding of all our stakeholders
and their perspectivesisintegral to our strategic
planning and operational delivery. Our Board
strategy sessions are informed by the views and
needs of our eight stakeholder groups:
shareholders, educational institutions and
educators, employers, business partners,
learners, governments and regulators,
communities and civil society, and employees.

Engagementin 2025

Throughout the year, the Board ensured that it was kept
informed of stakeholderviews, concerns and commentary
through a variety of engagement methods. These included
in-person and virtual meetings, reports and presentations at
Board or Committee meetings, feedback from members of
the Pearson Executive Management team and otheremployee
groups, andinteractions with different functions, teams and
advisers, bothinside and outside Pearson.

Akey factorin any decision-makingis listening to and
considering the interests of stakeholders. We have set out
below examples of the key employee and shareholder
engagement activities undertaken by the Board and by
individual Directors over 2025.

Shareholders

Shareholders are akey considerationin the Board’s
decision-making. We have continued our focus on driving
shareholder engagement through in-person and virtual
meetings and events.

The Board is committed to fostering shareholder engagement
andrecognises that AGMs represent an opportunity for
shareholders to interact with the Board and share their views,
concerns and feedback. We willagain be holding a hybrid AGM
in 2026 and look forward to welcoming our shareholders either
in person orvirtually. Further details will be shared in our notice
of the 2026 AGM.
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The Board ensured a continued shareholder dialogue
throughout the year. During the year, Sherry Coutu, Chair

of the Remuneration Committee, and Omid Kordestani, Board
Chair, consulted with ourlargest shareholders ahead of the
renewal of the Directors’ Remuneration Policy at the 2026 AGM,
in addition to awider engagement exercise undertaken on
such mattersinearly 2026. More information on this process
canbe foundin the Directors’ Remuneration Report starting
onpagell7.

The Board also receives updates and analysis on shareholder
sentiment from Pearson’s corporate brokers, as part of a
regularinvestor relations update and when considering certain
corporate matters.

Asrequired by the UK Corporate Governance Code,

the Board ensures Pearson engages effectively with,

and encourages participation from, its key stakeholders.
The Board maintains its oversight through a variety of
direct and indirect mechanisms, and the Reputation &
Responsibility Committee monitors our reputation across
the range of our stakeholders.

The Board recognises that stakeholder views are integral to
decision-making and setting the company’s strategy. More
information on Pearson’s key stakeholders, including the
outcomes of our engagement throughout 2025, isin the
Strategicreportonpages 17-21. Furtherinformation on
how the Directors discharge their duties under Section 172
of the Companies Act 2006 is on page 22.
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Shareholder engagement
ataglance

Over 2025, our Chief Executive, Chief Financial Officerand
Business Unit Presidents, as well as our Investor Relations
team, participatedin meetings with both currentand
prospective investors and sell-side analysts. We held
engagements acrossinvestor conferences, roadshows,
salesforce teach-ins andinvestor events across the world.
We also met with the UK Shareholders’ Association, a retail
shareholderrepresentative body.

We held our fourth hybrid AGMin 2025 with shareholders able to
attend eitherin person orvirtually to vote and ask questions of
the Board.

During the year our Board Chairand Remuneration Committee
Chairengaged with shareholders and shareholder
representative bodies to consult on our updated Directors’
Remuneration Policy ahead of the 2026 AGM

yARS

meetings

with

c.200

institutions

Onremuneration,
engaged with top

c.100

shareholders

c.85%

of shareregister
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Employees

The Boardrecognises that our employees are one of our most
important assets and are integral to our business andis
committed to continuing to ensure they inform the Board’s
decision-making. Examples of how the Board engaged with
employeesin 2025 to ensure that they are listened to,
supported and rewarded, are shown on this page.

Board and employee engagement

The centralrole of the Boardis to support and oversee
Pearson’s long-term strategy. As part of that, it is vital that the
Board engages with employees, to strengthen the employee
voiceinthe boardroom and enable the Board to hear first-
hand the employees’ perspectives on Pearson’s strategy,
performance and culture.

During the year, the Board’s approach to employee
engagementincluded in-person, structured sessions, which
complemented existing executive employee engagement and
provided opportunities for direct engagement by Non-
Executive Directors. The Board held in-person sessions with
employeesinLondonandinthe USin Hoboken, New Jersey
and Boston, Massachusetts, facilitating meaningful
interactions between Board members and various groups of
employees to hear their thoughts, feedback and questions.
Board members engaged on avariety of topics, including the
importance of company culture, Pearson’s opportunities and
challenges, and the execution of our strategic priorities to
continually improve our offering to customers.

These events were received very positively by employees, and
the Board spent time after each session discussing what they
had heard from employees.

Looking ahead, the Board intends to hold similarin-person and
structured sessionsin 2026 to ensure we continue to be
authentic and representative of our entire employee base. The
Boardis alsoinvited to join a number of Pearson Executive
Management sponsored events with each business unitin
2026, including Higher Education’s Digital Learning Summit
and EdTech Symposium and English Language Learning’s
Annual Franchisee meeting.
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Town halls

Throughout 2025, the Chief Executive, Chief Financial Officer
and the Pearson Executive Management team held in-person
and virtual town hall meetings at significant pointsin the year.
Pearson employees were invited to attend and given the
opportunity to ask questions.

Surveys

During 2025, we conducted our annual Pearson employee
engagement survey. We heard from ¢.13,800 employees, with
anoverallresponse rate of 87% compared with 88% in 2024.
The Boardreceived a detailed update on the survey results,
including additionalinsights on opportunities toincrease
engagement. Furtherinformation on the outcomes of the
Pearson employee engagement surveyisonpage 41.

1

We were able to have an openand
honest conversation with the Board
and discuss our excitement over the
pace of changerequired to
accelerate growth. The Board were
very engaged in how we do this
together, which made it anincredibly
stimulating discussion.”

Kim England
Lead, Internal Communications
(Attended the London engagement event)



S N || T

‘ g
Governance report
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The Board members were very
interested in our employees’
experiences and how we are
navigating thisincredibly unique time
attheintersection of Alandlearning. |
appreciated theirdeep interestin
how we are executing Pearson’s
strategy at the ground level.”

Vicky Guo
Head of Ventures
(Attended the Boston engagement event)
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e

The Board engagement session
offeredinvaluable insightinto the
priorities and perspectives of those
steering the company at the highest
level. It was energising to see how
closely aligned the Boardis with the
issues that matter most tous as
employees - especially around our
people and culture journey.”

James Caddy
Executive Partner, Finance
(Attended the London engagement event)
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This event was an inspiring
opportunity to engage with the Board
and hear their perspectives on our
business's ambitions to better serve
learners. Offering a direct forum like
this with employees reflects
Pearson's commitment to honest
dialogue across the organisation to
understand key priorities and how we
best achieve them.”

Brendan Reilly
Manager, Corporate Development
(Attended the Hoboken engagement event)
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Our Board’s decision-making in action

This case study should be read in conjunction with
the Directors’ duties statement on page 22.

During the year, the Board approved the acquisition of
eDynamic Learning, aleading Career and Technical Education
curriculum solutions provider. eDynamic Learning’s
comprehensive catalogue of digital courses enables students
to follow structured learning pathway programmes that
prepare them for their future careers. This acquisition aligns to
Pearson’s strategy, enabling the company to scale its position
inthe fast-growing Early Careers space and quickly broaden
its capabilitiesin career-readiness solutions.

When considering this acquisition, the Board received
detailedreports from management setting out the strategic
rationale, anticipated synergy opportunities, due diligence
findings, valuation, stakeholder considerations and risks.

The Board paid particular attention to assessing the strategic
rationale and valuation, the potentialimpact of Al on eDynamic
and the associated plans to integrate the businessinto
Pearson, to ensure these were robust, clear and achievable.
In addition, the Board considered how the acquisition could
accelerate the company’s strategy and create value for
Pearson’s stakeholders.

This case study onthe Board’s consideration of the
eDynamic Learning acquisitionillustrates how the Directors
considered the various aspects of their statutory duties
when considering and approving the acquisition, and the
implications for stakeholders.

Shareholders

In considering the acquisition, the Board paid particular
attention to, among other factors, commercial and sales
synergies, the potential financial returns oninvestment, risks
and value creation opportunities, the structure of the
transaction, and whether the commercial terms of the
acquisition were in the interests of Pearson’s shareholders as
awhole. The Directors agreed that eDynamic Learning had an
attractive financial profile with strong margins and cash flow
conversion, and a track record of delivering growth. In the
Board’s view, eDynamic Learning’s established product
portfolio, proprietary content and customer base offers
broader strategic benefits for Pearson, and enables Pearson
an accelerated timeline to broaden and strengthenits
capabilitiesin career-readiness solutions, during a time of
rapid sector growth.

Learners

In considering the acquisition, the Board was focused on
ensuring that the learner was front of mind and that the
acquisition was aligned with our strategic objectives, our
purpose and our commitment to creating vibrant and
enriching learning experiences designed for real-life impact.
eDynamic Learning’s content development engine
strengthens key capabilities in our offerings and provides
learners with a more complete suite of solutions that spans
the learning continuum: career exploration, learning and
certification - helping to bridge the gap between education
and employment.

Inthe Board’s view, this acquisition provides Pearson and
learners withimmediate access to high-quality, in-demand
content, broadens our capabilities to serve learners, and
allows us to quickly deliver comprehensive career-readiness
solutions and advance learningin thisimportant area. It
positions Pearson as aleaderin career-readiness education,
providing further value for learners in a high-demand area.

Communities and civil society

eDynamic Learning presents a significant opportunity to
reach more learners as they make the transition from
education to work, and to improve career-aligned education
in K-12 and higher educationin the US. Integrating eDynamic
Learning’s contentinto Pearson’s broader portfolio enhances
Pearson’s offering and provides opportunities to reach new
customers and expand further into professional development
and workforce training. The Board agreed that this acquisition
could significantly benefit learners both in education andin
the workforce and help bridge the gap between exiting
full-time education and entering employment.

Employees

The Board considered the integration of people and talent as
part of the acquisition, noting it was important to ensure the
retention of the skill set of eDynamic Learning’s employees
and preserve their entrepreneurial spirit. The Board noted the
intention to co-create and co-own the integration plan with
the eDynamic Learning team, which would ensure that any
strain of integration on the eDynamic team was minimised
while also ensuring that they were appropriately incentivised
for growth.

Employers

Atamoment when technology is developing faster than
human skills, employers tell us they have an urgent need for
career-ready workers. The Board noted that eDynamic
Learning’s solutions would be a strong addition to Pearson’s
offeringsin the Early Careers space and help us better
support employers by equipping more learners with the skills
they needto enter the workforce.
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Directors’ induction

' Costis

Maglaras

Onjoining the Board, each Director completes abespoke
induction programme that is guided by the Chair or Deputy
Chairand Senior Independent Director, supported by the
Company Secretary, and overseen by the Nomination &
Governance Committee. Every programme builds on the
particular skill set, attributes and background of the joining
Director, theirinterestsin Board or Committee roles, and the
company’srecommendations.

Inaddition to background information on the company, every
induction covers arange of topics, including Board procedures,
recent operational performance and strategic direction of the
company, purpose and values, key areas of the business, as well
asdirectors’ duties andresponsibilities. The Directors also
receive acomprehensive introduction to the activities of each of
the Board’s Committees, including their objectives and priorities,
and covervarious governance-relatedissues and theirlegal
obligations, including procedures for dealingin Pearson shares.

Anewly appointed Directorwillhave met some, if not all, fellow
Board members as part of the original search and appointment
process, but additionalmeetings may nevertheless occurwith the
same Board members as part of arich and thoroughinduction.

Typical Board induction programme
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Arden Hoffmanjoined the Board as Non-Executive Directoron
1June 2025 and Costis Maglaras joined the Board as Non-
Executive Directoron 1 November 2025. As part of their
onboarding arrangements, they each received comprehensive
and engaginginduction programmes that included a series of
meetings with key colleagues and advisers. In addition to
sessions with the Chair, Chief Executive and Chief Financial
Officer, they met with each member of the Pearson Executive
Management team, key representatives of our corporate
functions and our brokers. The induction programmes also
included one-to-one meetings with each of their fellow
Non-Executive Directors and a comprehensive introduction to
the activities of each of the Board’s Committees, including
their objectives and priorities. They also held meetings with the
company’s legal advisers to discuss directors’ duties,
corporate governance and external reporting, among other
topics. The inductions also afforded the new Board members
the opportunity to engagein deeperdivesin areas of particular
interest. Inthe lead-up to his appointment, Costis also
attended certain strategy-focused sessions with the Board.

Induction programme participants  Meeting purpose

Chair, Deputy Chairand Senior
Independent Director

Introductory meetings to cover the company’s governance structure, the Board'’s priority
areas and ways of working, meeting cadence and ongoing matters considered by the Board.

Chairsand members of the Board’s ~ Overview of the responsibilities and composition of the Board’s Committees, their
Committees governance, regular attendees and advisers.

Executive Directors;
Business Unit Presidents

Overview of the strategic priorities of the company and each business unit, key performance
indicators, financial performance and projections, and competitive landscape.

Heads of corporate functions

Introductions with leadership team members, covering an overview of their business

area(s), subject matter expertise, organisational structure, company culture and values.

Company Secretary;

Induction planning, governance framework, Board and Committee matters, duties and

legal advisers responsibilities of acompany director, the company’s policies and procedures, and
otherlegal andregulatory considerations.
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Board performance review

The Board employs a variety of
methodologies for performance
reviews to ensure the most
effective results.

Following an externally facilitated review in 2023,
conducted by Manchester Square Partners, and an
internally facilitated review in 2024, led by the Deputy

Chairand Senior Independent Director, the 2025 review
was againinternally facilitated.

Typical performance review methodologies

Methodology Lastundertaken

Questionnaire, tailored to specific 2025
needs of the business

Internally facilitated interviews, led by 2024
the Chair, Deputy Chair and Senior

Independent Director, and/or

Company Secretary as appropriate

In-depth evaluation, 2023
externally facilitated

Approach and methodology

The 2025 performance review was carried out by way of a
tailored questionnaire which focused on matters that are
relevant to Pearsonin particular, as well as those items laid
downinthe Code and associated guidance, including:

e Articulation andimplementation of purpose and strategy

o The effectiveness of the organisation and dynamics of the
Board, including composition, leadership, agendas,
meeting cadence, quality of information provided,
governance and decision-making

¢ Relationships betweenthe Board and seniorleaders, and
between members of the Board itself, including the remits
of and interaction among the respective Committees and
with the Board

e Succession planning and talent pipeline for Executive
Directors and other senior leaders

o Understanding of risks facing the company, including
likelihood and mitigation

« Understanding of stakeholder views, products and markets

e TheBoard’s monitoring of organisational culture,
behaviours and employee sentiment

The full Board reviewed the findings from the performance
review atits meetingin February 2026. Inreporting back to the
Board, it was noted that the feedback was positive, with
unanimous agreement that the Board operates effectively. The
Board will develop an action planto address areas of focus,
and the Nomination & Governance Committee will monitor
progress during the year.
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Board performance
review process

v

The format of the review was
agreed by the Nomination &
Governance Committee

v

The scope of the review was finalised
by the Chairwith support from the
Company Secretary

The Directors completed a tailored
questionnaire on a confidential and
unattributable basis

The output of the performance review
was capturedinareport to the Boardin
February 2026, with the Board then
discussing the points raised by the review

Progress on the findings of the
performance review will be monitored by
the Nomination & Governance
Committee throughout 2026
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Board performance review continued

Key findings

o Directorsare highly engaged, with a good balance of
relevant andrecent experience. The Board further
acknowledged the open and collaborative atmosphere at
Board meetings, which encourages constructive challenge
and collaborative decision-making

e« TheBoardacknowledgedits confidence inthe Chief
Executive’s execution capability and the quality of his
relationship with the Board. Directors noted the positive
alignment between the Board and management and the
effective mechanismsin place forengagement between
employees and the Board

e« TheBoardnoted the success of the Chief Executive
transitionin 2023/24, supporting the development and
roll-out of the company’s strategy, togetherwith the
Board's continued oversight and constructive challenge on
strategic implementation and material decisions

e Directors noted the effective leadership of the Board'’s
Committees which also fostered strong discussions and
outcomes at the Board

There was unanimous agreement that the Chairleads the
Boardin an effective manner, fulfilling Principle F of the Code.
The Directors agreed that Mr Kordestanihas a distinctive and
thoughtful style, promotes open discussion that leverages the
Board'’s collective expertise and ensures the Board is focused
on the most critical and value-creating topics. The Directors
further noted their appreciation of the relationship between Mr
Kordestani and the Chief Executive. This, in turn, supports the
Non-Executive Directors in fulfilling the requirements of
Principle H of the Code in providing constructive challenge
and strategic guidance, offering specialist advice and holding
managementto account.
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The main areas identified by the Board for particular focus
during 2026 were:

e Continued attention to succession planning and talent
pipeline at Pearson Executive Management level

« Ongoingfocus on strategic execution, capital allocation
and strategic partnerships

e Additional attentionto deeper market analysis, including
competitive positioning and market trends

¢ Continued focus on Al developments across the entire
business and oversight of product development progress

¢ Ongoing oversight of risk management practices and risk
control, with particular focus on cyberrisks, business
continuity planning and crisis management

e Continued attentionto Board composition and
succession planning

In addition to the annual performance review exercise, the
Chair meetsregularly with the Non-Executive Directors and
these sessionsinclude reciprocal feedback onthe functioning
of the Board.

Individual performance reviews

In addition to the performance review of the Board as awhole,
Executive Directors are evaluated each year on their overall
performance against goals agreed by the Board, and in
respect of strategic measures under the company’s annual
incentive plan. These goals are linked to the key financial

and strategic objectives of the company. Progress against
each of these metricsisreviewed by the Board onaregular
basis, as part of a dashboard of financial and strategic
performance measures.
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The Chairengages with individual Non-Executive Directors on
theirperformance and contributions, and encourages open
channels of communication with Directors on an ongoing
basis. Inthe Board’s opinion, these ongoing lines of
communication, combined with a Group-wide culture which
allows and encourages feedback at any time, provide the most
effective means forreview of performance. In assessing the
contribution of each Non-Executive Director, the Chair, with
the support of the Nomination & Governance Committee, has
confirmed that each continues to make a strong contribution
to the business and deliberations of the Board. The Non-
Executive Directors also conduct an annual review of the
Chair's performance, with the Deputy Chairand Senior
Independent Director leading this review and providing
feedback to the Chair, and an annual review of the Deputy
Chairand Senior Independent Director’s performance, which
is led by the Chair.

Committee performance reviews

All Committees undertake areview of their performance and
effectiveness onan annual basis. For 2025, Committee
members and other key contributors to the Committees were
invited to provide theirviews by way of questionnaires tailored
to the specific remit of each Committee.

The findings from this process were considered by each
Committee at their December 2025 meetings. The
Committees were considered by theirmembers to be
working well. Read more in the Committee reports onthe
pages that follow.
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Progress on findings of previous performance review

Anumber of actions were taken during the yearin response to findings from the 2024 performance review, as set out below. The Board has confirmed that these items were addressed to its
satisfaction, withrecommendations having been putinto practice or a clear action planidentified for each to be taken forward in 2026.

Finding or focus area

Continued focus on open and honest reflections and
candid conversations at Board level, to ensure that the
Boardis consistently providing constructive challenge,
airing therightissues at the right time.

Response or action taken

Management and the Board maintained an open and transparent dialogue throughout the year, both during and outside Board
meetings, with management regularly inviting challenge and advice. The 2025 performance review confirmed that this open
dialogue has been maintained and that the Board’s decision-making processis strong and collaborative.

Ongoing focus on applying customer, product
and competitorlenses to Board discussions, and
ensuring that key themes of technology and Al are
consistently discussed.

Atthe Board meetingin June 2025, which focused on the company’s strategy, the Board received a number of insights from
customers and stakeholders, reflecting extensive interview research, as well as a review of Pearson’s competitive landscape and
business context. Thisincluded, and other Board discussions regularly include, insights on the impact of technology on Pearson
and the industry and how the company is responding. In support of this ongoing focus, Board members will be given further
opportunities to participate inmanagement-led sessions on these subjects going forward.

The strategic risk deep dives presented by the business units to the Board throughout the yearincluded the impact of technology
and Alinparticular, as well as cyber security risks.

Continued development of M&Aradar scanning for the
Board to ensure a clear, long-term view of inorganic
growth opportunities.

Building on the strategic review processin 2024, as part of the Board meeting focused on strategy in June 2025 management
presented to the Board oninorganic priorities and mapping to growth plans, together with a pipeline of potential targets, in
support of the company’s inorganic strategic rationale. Management and the Board will continue to give this due focus in 2026.

Continued attention to succession planning and talent
pipeline at Pearson Executive Management level.

Management emphasised their focus on succession planning and talent pipeline during 2025, reporting to the Board on the
implementation of talent talks, where the Chief Executive and Chief Human Resources Officer reviewed the shape of the
organisation, its culture, top talent and the succession pipeline with each member of the Pearson Executive Management team.
The Board was provided with anin-depth update on this work at the December 2025 Board meeting.

When considering future Non-Executive Director
appointments, the Board should be mindful of
succession planning for the Remuneration and Audit
Committees, in preparation for the anticipated end of
Sherry Coutu and Graeme Pitkethly’s Board service
in2028.

The Board ensured that appropriate staffing of the Remuneration and Audit Committees formed part of the Non-Executive
Director succession planning pursued in 2025, through the appointment of Arden Hoffmanin June 2025, who has skills and
experience that are strongly complementary to the Remuneration and Reputation & Responsibility Committees, and the
appointment of Costis Maglaras on 1 November 2025, who has succeeded Lincoln Wallen on the Audit and Reputation &
Responsibility Committees.

The Nomination & Governance Committee will continue to give due consideration to succession planning forupcoming
Boardretirements.

Monitor the refresh of the company’s strategic goals and
KPls as aresult of the strategic review process and how
these are embedded and reported by the company.

In January 2025, the Board was provided with an update on the proposed evolution of the company’s strategic KPIs, with the
proposed focus on particular ‘power metrics’ to track strategic progress more effectively, in addition to more granular KPIs and
analytics. Those power metrics were thenlaunched publicly at the company’s Preliminary Results presentationin February 2025
and the regular performance dashboard provided to the Board was also updated to reflect the new power metrics.

The Board also receives regular updates, through a combination of aregular dashboard and deeper dives, on the ongoing
implementation of the strategic initiativesidentified from the strategic review process.
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Nomination & Governance Committee report

Omid Kordestani
Chair

Principal Committee responsibilities

Appointments
Identifying and nominating candidates for Board vacancies.

Balance

Ensuring that the Board and its Committees have the
appropriate balance of skills, experience, independence and
knowledge to operate effectively.

Succession

Reviewing the company’s leadership needs with a view to
ensuring the continued ability of the organisation to compete
inthe marketplace.

Governance

Reviewing and overseeing Pearson’s corporate governance
framework, Board performance review and training plans,
and the Board Diversity Policy.

Terms of reference

The Committee has written terms of reference which clearly
setoutits authority and duties. These are reviewed annually
and can be found on our website (plc.pearson.com).

Committee members and attendance

Attendance by Directors at scheduled Nomination &
Governance Committee meetings throughout 2025:

Committee members Meetings attended

Sherry Coutu CBE 2/2
Omid Kordestani 2/2
EstherLee! 1/2
Graeme Pitkethly 2/2
Annette Thomas 2/2

1. EstherLee wasunable to attend the meeting heldin February 2025 due
to a pre-existing commitment. She reviewed the papers and provided
her perspectives to the Committee Chair outside the meeting.

Role and composition of the Committee

The Committee monitors the composition and balance of the
Board and of its Committees, identifying and recommending to
the Board the appointment of new Directors and/or Committee
members. The Committee has oversight of the company’s
compliance with, and approach to, all applicable regulation and
guidance related to corporate governance matters.

The Committeeis also available to support the Board as needed
inrelation to talent and succession plans for seniorroles.

The Committee currently has five members, including me as
Chair. The Chief Executive, Chief Financial Officer and other
senior management, including the Chief Human Resources
Officer, attend Committee meetings by invitation.

As Committee Chair,|am available to engage with any
shareholders who would like to discuss the work of the
Committee and look forward to taking any shareholder
questions at our forthcoming AGM in May 2026.
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Board succession planning, skills
and expertise

Akey element of the Committee’sremitis tolead the process
forBoard appointmentsinline with appropriate succession
plans. The matter of Chief Executive successionisaregular
item for discussion andis reviewed by the Board on an annual
basis. The company also has contingency plansin place forthe
temporary absence of the Chief Executive for health or other
reasons. Succession planning for the Board as a whole

is considered at least annually by the fullBoard, and onan
ongoing basis by the Committee.

The Committee has defined a set of specific criteria for
potential new Non-Executive Directors, in particular giving
consideration to the skills, experience, knowledge and
aptitude requiredin any candidates. Pearson expects all
Non-Executive Directors to demonstrate the highest level of
integrity and credibility, independence of judgement, maturity,
collegiality and also acommitment to devote the necessary
time to the company’s business.

As part of the Committee’s regular succession planning
activity, allBoard members are asked periodically to complete
aself-assessment of the skills and experience which they
believe they each bring to the Board. The assessment focuses
onthose categories of skills and experience which are relevant
to Pearson’s strategy, business model and particular
organisational characteristics. When mapped against
expectedretirement dates, the assessment helps the
Committee to identify the areas where it may need to focus
any future search activity.

The results of the most recent assessment (shown on page 97)
demonstrate that Pearson has a strong spread of skills across
allareasidentified as being of particularimportance.
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Board search processes and appointments

The Committee has beenvery active over the pastyearin
relation to Board search activity, conducting search processes
resulting in the appointment of two new independent Non-
Executive Directors, Arden Hoffman and Costis Maglaras.

Before commencing the Non-Executive Director search
process, the Committee considered the recent and
anticipated Boardretirements and the impact of these on the
overall skills and expertise on the Board. These were mapped
against the key areas of strategic importance to the business
to ensure our Board has the appropriate balance of skills and
experience to deliver our strategy, while also taking diversity
considerationsinto account. The Committee agreed that it
was particularly interested to identify two candidates who
would collectively bring a combination of skills and expertisein
the following areas:

¢ Aseniorexecutive with operating experience at scaleandina
company or sector withinsight into how enterprise customers
would benefit from Pearson’s products and solutions

e Anactive orrecently retired executive leader of a publicly
traded company and a trackrecord of successleading a
company at scale and with a global footprint
commensurate to Pearson’s

e Provenexperience developinginnovative products
and/or driving digital business transformation through
the development of game-changing, customer-
centric strategies

e Astrongunderstanding of the latest advancementsinAl,
machine learning and relevant emerging technologies to
ensure the organisation remains at the forefront of innovation
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Taking into account the agreed specification, the Committee
engaged Spencer Stuart to undertake a search process for
new Non-Executive Directors, who ensured that the search
process had due regard to our regulatory obligations and
Provision 23 of the UK Corporate Governance Code. As
Committee Chair, | worked closely with Spencer Stuart to
develop the candidate lists, with the Committee then
considering the candidate profiles in detail, including their
current commitments, skills and previous experience. met
with all shortlisted candidates and provided my feedback to
the Committee. Anumber of other Board members met with
the preferred candidates, following which the Committee
made itsrecommendation to the Board.

The search processes culminated in the appointments of
Arden Hoffman and Costis Maglaras as Non-Executive
Directors with effect from 1 June 2025 and 1 November 2025
respectively. You canread about theirinduction on page 90.

Both Ardenand Costis’s expertise will prove invaluable as
Pearson continues to execute against its strategy and will
further enhance the skill set of our Board. Both will seek
election at the 2026 AGM, being the first AGM following their
appointment.

In addition to the Non-Executive Director search process,
Spencer Stuart also undertakes broader executive search
activity forthe Group andis a signatory to the Voluntary Code
of Conduct for Executive Search Firms. Spencer Stuart has no
connectionwith Pearson or members of the Board beyond its
expertisein board and executive search.
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Executive succession planning

Succession planning for key positions at Pearson Executive
Management levelis primarily overseen by the full Board,

with support from the Committee. The Pearson Executive
Management team has akey role to play in our strategic planning
process, inthe ongoing development of our talent pipeline andin
fostering the culture and values required to continue to deliver on
ourstrategy. In December 2025 the Board conducted areview of
talentandsuccessionplanning. The Board considered each
Pearson Executive Managementrole in some detail and
discussed the leadership performance and any development
opportunities for those in post, looking also at the immediate and
longer-term succession pipeline for each Pearson Executive
Management position.

Therevised UK Corporate Governance Code

Therevised UK Corporate Governance Code 2024 applied to
Pearson fromthe 2025 financial year, with the exception of the
revisions to Provision 29 which will apply from the 2026 financial
year. The Committee oversees the company’s compliance with
the UK Corporate Governance Code and reviews a status tracker
toenableitto consider the appropriateness and maturity of
various elements of our governance framework and to monitor
any areas of qualified ornon-compliance. Learnmore about
Pearson’s compliance with the 2024 Code onpage 71.

The most significant changes to the Code, set outin Section 4 of
the Code, relate to audit, risk and internal control matters and
therefore theresponse to these elementsis being overseen by
the Audit Committee - more information on this can be found on
page 110.

Financial statements

Otherinformation

Other areas of focus during 2025

Other areas of focus for the Committee during the year
included: oversight of the composition of the Board’s
Committees, assessment of the independence of Lincoln
Wallen prior to making arecommendation for his re-election at
the 2025 AGM (recognising his length of service on the Board),
oversight of the approach to the Board’s annual performance
review, oversight of the induction process for our two new
Non-Executive Directors, and the annual review of the
contribution of each Directorto the Board.

Committee performance review

The Committee undertakes an annual process to review its
performance and effectiveness. For 2025, feedback relating
to the Committee was sought from Directors by way of a
tailored questionnaire. Topics coveredincluded the
effectiveness and dynamics of the Committee, oversight of
key areas within the Committee’s remit, the quality of papers
and meeting discussions, and the relationships between the
Committee and management.

The findings of the 2025 review indicated that the Committee
is considered to be working well with appropriate agendas,
papers produced to a good standard and high-quality
discussions, noting Board composition and succession
planning as a particular area of focus for the Committee.

You canread about the Board performance review on page 91.
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Committee aims for 2026

The Committee’s priorities for the coming year will be to
commence a Non-Executive Director search process to
prepare forupcoming retirements from the Board and to
planand oversee the next externally-facilitated Board
performance review.

Omid Kordestani
Chair of Nomination & Governance Committee
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Skills matrix

This matrix represents the Directors with skills or experience in areas that are relevant to Pearson’s strategy, business model and organisational characteristics. Directors have assessed themselves
against each theme and, for those which they bring to the Board, have identified whether they believe each to be one of their core or supplemental capabilities.

Omar Sherry Alison Alex Arden Sally Omid Esther Costis Graeme Annette

Abbosh CoutuCBE Dolan Hardiman  Hoffman Johnson Kordestani Lee Maglaras Pitkethly Thomas

Operating context and future trends

Technology (cloud, infrastructure, product, [ ] ( (] (] (]
engineering, Al, cyber security)

Enterprise skilling and [ [ ] [ ] [ J

workforce transformation

Educationandlearning [ ] ( ( [ ] (] ()
Government and policy ( ( (]

Challenging and supporting management in shaping strategy

Branding and marketing (] (] [ (] [
Global markets, scale and complexity [ (] [ [ ] [ (] [ ) [ J [ ] [
Corporate strategy (value creation, M&A, (] ( (] (] (] (] (] (] (]

capital markets, sustainability)

Current and/or prior CEO experience [ (] (] () )

Good company governance

Accounting, finance and controls (] [ [ [ ] [
People and remuneration (] [ [ ] [ ] [ (] [ ] [
Listed company governance andregulation (] (] ( (] ( (

@ Core skill - one of the strongest areas of the Director’s skill and expertise. Their knowledge or experience of this area brings considerable value to Board discussions.

Supplemental skill - an area where the Directoris competent or has experience, butis not one of the primary skills or attributes they bring to the Board.
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Arepresentative Board

The Board notes the UK Corporate Governance Code’s
underlying principles withregard to Board balance and its
principle of promoting diversity, inclusion and equal
opportunity. Researchindicates that high-performing boards
provide anincreased competitive advantage and wider
perspectives, while the needs for greaterinclusion continue to
influence global trends.

We are determined that, as a Board, we must be representative
of ouremployee base and wider society, including the
countries inwhich we operate.

The Nomination & Governance Committee ensures that the
Directors of Pearson demonstrate a broad balance of skills,
background and experience, to support our strategic
development andreflect the global nature of our business. In
accordance with Principle J of the UK Corporate Governance
Code, ourBoard search processes always consider awide
range of candidates, with varied skills, thought, experience and
background, all of whom are evaluated on the basis of merit. In
any Non-Executive Director search processes, the Nomination
& Governance Committee encourages the retained search
firms to place an emphasis on putting forward candidates from
arange of backgrounds and we prioritise the use of search
firms which adhere to the Voluntary Code of Conduct for
Executive Search Firms.

The Nomination & Governance Committee reviews and
monitors the company’s progress against the objectives which
underpin the Board Diversity Policy.

The objectives that support the Board Diversity Policy, and
which underpin Pearson’s commitment to creating a more
equitable andinclusive company, incorporate the
requirements under the Financial Conduct Authority’s UK
Listing Rules andinclude:

o atleast40% female directors

e atleasttwo directors from an ethnic minority background

e atleastone of the Chair, Chief Executive, Deputy Chair
and Senior Independent Director or Chief Financial Officer
isawoman
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The Committee is pleased to confirm that all three of these
targets have beenmet. Inaccordance with UK Listing Rule
6.6.6R(9), as at 31 December 2025, 58% of Directors were
women (2024: 60%), the Boardincluded four Directors from an
ethnic minority background and the Chief Financial Officerrole
was, andis currently, held by awoman. As at 12 March 2026,
these targets continue to be met.

The Nomination & Governance Committee adopts a
principles-based approach to diversity on the Board'’s
Committees. Itisrecognised thatitis not necessarily practical
to set meaningful metrics or targets for diverse membership of
Committees due to the notably smallermembership of each of
the Committees compared to the size of the Board.
Accordingly, our principles-based approach endorses the
importance of bringing varied perspectives to all areas of the
Board and Committees’ work. As an example of this principles-
basedapproachinpractice, as part of itsregular Committee
succession planning activity, the Nomination & Governance
Committee considers the gender and ethnic balance oneach
Committee when assessing its composition and future needs.

The Board will continue to adopt best practice, as appropriate,
inresponse to the Financial Conduct Authority requirements,
the FRC’s guidance, Parker Review and FTSE Women Leaders
Review.
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Talent at executive level

As at 31 December 2025, five members of our Pearson
Executive Management team of 11, excluding the Chief
Executive and Chief Financial Officerwho are countedin the
Board’s metric, were women (45%) (2024: 45%). Including the
Chief Executive and Chief Financial Officer, thisratiowas 46%
(sixwomen out of 13 members)(2024: 46%). As of 31
December 2025, the group comprising the senior
management team (as specified by the UK Corporate
Governance Code, i.e. the Pearson Executive Management
team and the Company Secretary) and the Pearson Executive
Management team’s direct reports contained 62 women,
representing 48% of that group (2024:52%). These figures are
reported asat 31 December 2025, in accordance with Section
414C of the Companies Act 2006. For figures as at the date of
thisreport, please see page 78.

Inresponse to the Parker Review’s requirement for listed
companies to set an ethnic diversity targetin respect of senior
management positions, the Committee approved a target of
20% of Pearson’s senior management positions to be
occupied by ethnic minority individuals by December 2027.

As at 31 December 2025, the seniormanagement team,
asdefined above andbased inthe UK, contained seven
individuals who identify as minority ethnic, representing

15% of that group, who have provided the company with
ethnicity data.

For diversity datain the format prescribed by UKLR 6.6.6R(10),
please see page 53.
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Reputation & Responsibility Committee report

Annette Thomas
Chair of Reputation
& Responsibility
Committee

Principal Committee responsibilities

Stakeholders

Monitoring reputational issues that could significantly

affect Pearson’s reputation with stakeholders, including
shareholders, customers, employees, educational institutions
and educators, employers, governments and regulators,
communities and civil society, and business partners.
Overseeing Pearson’s approach to thought leadership in
respect of importantissues, and attention to political

and cultural perspectivesin the landscape in which

Pearson operates.

Sustainability

Overseeing Pearson’s sustainability strategy, guided by the
Learning forimpact framework and including: sustainability-
related risks and opportunities; approval of, and monitoring
performance towards, targets and public commitments;
regulatory landscape, reporting and ratings; and sustainability
due diligencein our supply chains and business partnerships.

Responsible Al

Overseeing Pearson’s application of Al with afocus on: the
identification of Al-related risks (e.g. biases, IP protection);
managing transparency and accountability in Al systems;
creation and implementation of Responsible Al principles
and promotion of Al ethics across the organisation;
monitoring of Al practices; and Pearson’s response

to external regulatory requirements.

Communications and regulatory matters

Overseeing Pearson’s communications, strategies, policies
and plans related to reputational issues and the people,
processes and policies that are in place to manage them.

Branding

Overseeing the way in which the company’s brands are
managed and promoted to ensure that their value and the
company’s reputation are maintained and enhanced.

Risk
Monitoring Pearson’s approach to the reputation aspects

of theriskregisterand ensuring that clearroles have been
assigned for the management of these.

Terms of reference

The Committee has written terms of reference that clearly
set outits authority and duties. These are reviewed annually
and can be foundin the Governance section of our website
(plc.pearson.com).

Committee members and attendance

Attendance by Directors at scheduled Reputation &
Responsibility Committee meetings throughout 2025:

Committee members Meetings attended

AlexHardiman 3/3
Arden Hoffman' 2/2
EstherLee? 1/

Graeme Pitkethly 3/3
Annette Thomas 3/3
Lincoln Wallen® 3/3

1. Arden Hoffman was appointed to the Committee with effect from
1 July 2025.

2. EstherlLee was appointed to the Committee with effect from
1 August 2025.

3. Lincoln Wallen stepped down from the Board and the Committee
on 31 December2025.
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Reputation & Responsibility
Committeerole

The Committee works to assess and advance Pearson’s
reputation across the range of its stakeholders and to
maximise the company’s positive impact on the society in
which we work and serve.

We are the main governance body forresponsible and ethical
business practices at Pearson, and we assess progress
towards the company’s sustainability priorities and
commitments. As part of this work, we provide ongoing
oversight and scrutiny across all reputational matters, including
climate change considerations, brand, government relations
and safeguarding. Inlate 2024, we refreshed ourremit to
increase and codify our focus on thought leadership and
Responsible Al, reflective of Pearson’s commitment to these
areas. These themes featured prominently in our work
throughout 2025, and you canread more about some

of the aspects we considered below.

The Committee’s principal responsibilities are summarised

on page 99 and you canread about our overall Board
framework for sustainability governance, including the related
work of other Committees, on page 85.

The fullBoard is kept abreast of the Committee’s work through
reports | make following each of our sessions. These reports
include highlighting any material discussion or decision points
orareas of concern and offering specific recommendations
forthe Board’s action.

As Committee Chair, | am available at any time to engage with
any shareholders who would like to discuss the work of the
Committee and particularly look forward to taking any
shareholder questions at our forthcoming AGM in May 2026.

Committee composition and attendees

The Committee currently has sixmembers, including me as
Chair. Onbehalf of the Committee, | offer my sincere thanks

to Lincoln Wallen, who stepped down from the Pearson Board
inDecember 2025, for his significant contributions to the
Committee’s work during his tenure. During the year, the
Committee was pleased to welcome Arden Hoffman and
EstherLee as new members, each of whomis already making
avaluable contribution and bringing fresh perspectives to the
Committee’s work. Additionally, Costis Maglaras has joined the
Committee with effect from January 2026.
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Together, Committee members bring arange of expertise
across key areas of our remit, including sustainability, product,
education, stakeholder management, Al, and policy and
government relations. You canread more about the Committee
members’ skills and experience on pages 72-74.

Pearson’s Chief Executive, Omar Abbosh, is a standing
attendee at every meeting of the Committee, and we also
benefit from the regular attendance of other senior executives
whose work is central to the remit of the Committee. These
include the General Counsel, who is the executive leader
responsible for the development, monitoring and execution
of Pearson’s sustainability strategy; the Chief Marketing
Officer; and Executive Partner, Corporate Communications.

Learning for Impact framework -
activitiesin 2025

Throughout the year, the Committee paid particular attention
to our sustainability strategy, including how it aligns to our
greatest areas of opportunity and challenge as a business,
and how to communicate its tenets to all our stakeholders
inaclearandimpactful way.

As describedin greater detail in our Sustainability report
starting on page 32, our Learning forImpact framework
comprises three pillars that drive value for our stakeholders
andrepresent the areas where we can make the biggest
positive impact:

¢ Drivinglearning for everyone

¢ Empowering our people to make a difference

o Leadingresponsibly forabetterplanet

These areas are strategically significant to Pearson’s long-term
success and are supported by Pearson’srobust corporate
governance, strong culture and a suite of effective policies
and practices to help us in achieving our ambitions.

The Committee receives regular updates from management
on progress against the priorities of the sustainability strategy
and initiatives that supportits delivery. Over the past year, key
activities of the Committee inrelation to our three Learning for
Impact framework pillars included the following:

« Ateachmeeting, wereceived areportonrecentincidents
andissues that could have animpact onPearson’s
reputation, including those relating to our products and
business partners. We considered the company’s responses
to coverage onsocial media andin traditional media,
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including paying particular attention to our protocols for
responding to questions about our content, the integrity with
whichwe handle such situations and any lessons learned

We considered management’sincident response protocol,
recommending a codification of the Chief Executive’srole
innotifying the Board of any significant matters.

We received an update on use of the incident

management framework over the previous 12 months

We endorsed Pearson’s new social media policy and noted
anew protocol to guide employeesin their online activity
and digital communications. This four-pronged protocol
prioritises our customer-centric approach, while also
supporting Pearson’s growth, talent attraction and
retention, andlegal compliance

We noted the results of our latest review of content
throughout our physical textbooks and digital titles ahead
of the Fall 2025 back-to-school season. Reviews such as
this seek to ensure that our materials remainin line with our
Global Quality Standards that support ouremployees and
business partners to deliver accurate, trusted, evidence-
based learning experiences that meet our user-centred
and data-led standards of excellence

We noted how Pearson’s approach to sustainability and
social value is directly aligned to our overall goal of scaling
enterprise revenues, with skills, early careers and
accreditation - as key drivers of economic value - being
differentiators for Pearsonin our commercial proposals

We conducted two deep dive sessionsinto Responsible
AI(RAI), which has been a significant focus area for the
Committee and for Pearson more broadly over the past year.
We assessed Pearson’s progress in providing safe, inclusive
and legally compliant Al-enabled learning environments
through attention to Pearson’s RAI principles and strategy.
We notedthe latest assessment of Pearson’s Al governance
maturity, where a comprehensive RAl framework has been
established that adheres to the standards of the NIST Al Risk
Management Framework and the EU Al Act, among others;
and we provided challenge onthe balance between the
human and automated elements of the proposed control
framework. We also considered the cultural behaviours and
cross-functional collaboration that will help position RAl as
adifferentiator for Pearson, assessing the extent to which RAI
might be used to accelerate growth and enhance efficacy,
while also minimising risk
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¢ We continued to monitorlong-term climate targets, progress
against short-term decarbonisation activities, and an
increased focus on energy efficiency and renewable
electricity consumption. As part of this, we noted the ongoing
work to assess the environmental footprint of emerging
technology, particularly Al, to ensure thatinnovation advances,
rather than compromises, our environmental objectives

e We conducted ourannualreview of health and safety (H&S)
at Pearson, reviewing areport on the H&S programme’s key
principles, operating models, incident data, future
legislative developments and priorities for 2026

e Weundertook ourannual safeguarding and online harms
review. In particular, we considered the company’s
operational structure, policy approach and escalation
procedures, togetherwith actions undertaken by
management to continue to enhance our safeguarding
framework. We considered how Pearson utilises a ‘safety by
design’ approachin applyinginnovative technologies, with
our Trust and Online Safety team embedded in the product
development process. We also endorsed a programme
of work to further strengthen our processes around
recruitment and training of staff in the safeguarding space

Sustainability governance and policies

The Committee recognises that robust governance, a strong
culture and effective policies are essential to the successful
delivery of our sustainability framework.

During the year, we noted the announcement of the EU’s
‘Omnibus’ package which seeks to drive comprehensive
deregulation activity in sustainability reporting. The changes
resulting from Omnibusinclude the delayed implementation
forPearson of certainreporting and assurance requirements,
aswellasreductionsinscope and the level of detailrequiredin
avariety of regulatory provisions. Accordingly, Pearson has
adopted arevised approach toitsimplementation of reporting
changes, prioritising activities required under new or existing
UK standards and legislation. As aresult, the Committee’s
activity in this areaincluded:

e ReviewingPearson’s climaterisk analysis, which outlines the
risks and opportunities that may impact the company’s
operations andresilience across various climate scenarios and
time periods. You canread more about this startingonpage 45

e Endorsing continualimprovement in quantitative data
accuracy in preparation for the increased data reporting
and assurance requirementsin future years
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In addition to our oversight of regulatory change and
preparedness, we:

« Noted management’s assessment of the latest analyst
rankings and ratings of Pearson’s sustainability
performance and credentials. Read more on page 34

e Reviewedthe annualModern Slavery Act statement with
management prior to recommending that the Board
approve the statement for publication. Read the statement
here: https://www.pearson.com/legal-information/
our-policies/modern-day-slavery.html

Other key areas of focus during 2025

Inaddition to the work relating to the three pillars of our
Learning forlmpact framework, we spent time considering
abroaderrange of matters relating to Pearson’s reputation
andkey stakeholders, including the following:

« Withinput from our governmentrelations leads, we
reviewed the key areas of focus for the UK and US
governments relating to learning, education and skills.

We discussed broader governmental policy priorities, the
businessimplications of these and Pearson’sresponse,
bothtactically and strategically. We also considered the
range of approaches through which Pearson engages with
governments and policymakers, emphasising Pearson’s
focus on enterprise, skilling, Aland innovationin education,
andimproving learner outcomes

o Followingthelaunch of Pearson’s new brandidentity in April
2025, wereceived an update on employee and customer
engagementandresponse to the new brand. We also
discussed the way inwhich Pearson could highlight the impact
ofits products and services through the use of real learner
success stories to demonstrate howlearning can change lives

e Alongside ournew brand, we considered how Pearson
is seeking to shape and activate its thought leadership
agenda by establishing company points of view on
significant topics, balanced with insights from enterprise
orresearch partners. These points of view are brought
to life through marketing, policy engagement, product,
technology andinnovation

Committee performance review

The Committee undertakes an annual evaluation to review
its performance and effectiveness. For ourreview in 2025,
Committee members and other key contributors to the
Committee were invited to provide their views onan
anonymous basis by way of a tailored questionnaire.
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Topics coveredinthereview processincluded the effectiveness
and dynamics of the Committee, oversight of key areas within the
Committee’s remit, the quality of papers and meeting discussions,
and therelationships between the Committee and management.
Following the recent addition of Responsible Al to the Committee’s
remit, the review also sought participants’ deeperviews on the
Committee’srole and key areas of focus inrelation to this topic.

The Committee considered the findings from the review process
atits December 2025 meeting and concluded that:

¢ The Committeeis functioning well with appropriate agendas,
papers produced to a good standard, a collaborative culture
and high-quality discussions

¢ The Committeeresponds proactively to emergingrisks and has
benefited from a sharpened remit following the work to refocusits
terms of reference in 2024

e Thereisclearconsensusthat Al should remain aregulartopicin
the Committee’s work plan, with members felt by management
to have already provided valuable input to Pearson’s ongoing
workinthis area

Committee aims for 2026
Our priorities for the coming yearinclude:

« Continued attention to Pearson’s effective integration of
Responsible Al practices, including through oversight of: the
embedding of practices into engineering and product
workflows; enhancing Al literacy across our employee base;
and establishing robust, data-driven capabilities to underpin
confidence, trust and innovation

e Reviewing proposals torefresh Pearson’s brand architecture and
consideration of our thought leadership agenda for the coming year

« Remaining attuned to government policies relating to education
and skills and other public policy matters affecting Pearson,
and ensuring that the company remains well placed to support
abreadth of learners and customers

o Continuing our close attention to sustainability matters,
including making progress towards our climate commitments,
while maintaining a sharp focus on the socialimpact of our
products and services

e Overseeing the effectiveness of material controls within our
remit, following the implementation of the new Provision 29 of
the UK Corporate Governance Code. You canread more about
Pearson’s preparations for the new Provision 29 in the Audit
Committee’sreportonpage 110

Annette Thomas
Chair of Reputation & Responsibility Committee



Strategic report

Governance report

Financial statements

Otherinformation

Audit Committee report

8/

Graeme Pitkethly
Chair of Audit Committee

Principal Committee responsibilities

Financial reporting

The quality and integrity of Pearson’s financial reporting
and statements and related disclosures, including significant
reportingjudgements.

Policy

Group financial policies, including accounting and treasury
policies and practices.

External audit

External audit, including the appointment, qualification,
independence and effectiveness of the external auditors.

Internal audit, risk and internal control

Risk management and internal control framework,
including oversight of the work and effectiveness
of the Internal Audit function.

Compliance and governance

Legalandregulatory requirementsin relation to financial
reporting and accounting matters, and oversight
of compliance programmes and investigations.
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Terms of reference

The Committee has written terms of reference which clearly
setoutits authority and duties. These are reviewed annually
and can be foundin the Governance section of our website
(plc.pearson.com).

Committee members and attendance

Attendance by Directors at scheduled Audit Committee
meetings throughout 2025:

Committee members Meetings attended

AlisonDolan 4/4
AlexHardiman 4/4
Graeme Pitkethly 4/4
Lincoln Wallen! 4/4

1. Lincoln Wallen stepped down from the Board and the Committee
with effect from 31 December 2025.
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Members

As at the date of thisreport, the Committee comprises
fourindependent Non-Executive Directors, all of whom
have financial and/orrelated business experience due
to the senior positions they hold or have heldin other
listed or publicly traded companies and/orlarge
organisations. The Committee possesses a good
balance of skills and knowledge with competence and
experience covering allaspects of the sectors in which
Pearson operates and the company’s key markets.
Eachmemberis ‘financially literate’ for the purposes
of the NYSE listing standards.

Graeme Pitkethly, Chair of the Committee since August
2022,is the Committee’s designated financial expert within
the meaning of the applicable rules and regulations of the
SEC, havingrecent andrelevant financial experience as
required by the Code, and as a Chartered Accountant.
From 2015102023, Graeme was Chief Financial Officer
of Unilever plc andis now a Non-Executive Director

of Sandoz Group AG and Chair of its Audit, Risk and
Compliance Committee and a Non-Executive Director
of Verisure plc and Chair of its Audit and Risk Committee.
Graeme’s full biography is shown onpage 74.

The qualifications and relevant experience of the other
Committee members are detailed on pages 72-74. You
canread more on page 75 about the process through
which the Board assesses the independence of Non-
Executive Directors.

Audit Committee role and composition

The Committee has been established by the Board primarily
forthe purpose of overseeing the accounting, financial
reporting, internal control and risk management processes
of the company and the external audit of the Group’s financial
statements. Asa Committee, we are responsible for assisting
the Board’s oversight of the quality and integrity of the
company’s external financial reporting and statements, and
the company’s accounting policies and practices, and we
work to create a culture - both within the Committee’s work
and Pearson more broadly - whichrecognises the work of,
and encourages challenge by, the external auditors.
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On behalf of the Committee, | offer my sincere thanks to
Lincoln Wallen, who stepped down from the Pearson Board

at the end of 2025, for his significant contributions to the
Committee’s work during his tenure. With effect from 1 January
2026, we have welcomed Costis Maglaras as anew Committee
member, and we look forward to considering his perspectives
across many areas of the Committee’s remit.

Pearson’s Executive Partner, Internal Audit, Controls,
Compliance and Risk has a dual reporting line to the Chief
Financial Officerand to me, and both she and the external
auditors have direct access to the Committee toraise any
matters of concern and to report on the results of work
directed by the Committee. As Audit Committee Chair,

I ensure that the full Board is kept abreast of the business of
the Committee in a timely manner, including highlighting any
areas of concern or specific recommendations. | also work
closely with the Chief Financial Officer and senior financial,
risk, legal and internal audit personnel outside the formal
meeting schedule to ensure robust oversight and challenge
inrelation to financial control, compliance, investigations and
risk management.

As Committee Chair, | am available to engage with any
shareholders who would like to discuss the work of the
Committee, including the scope or effectiveness of the
external audit. There were no requests from shareholders
during the year for any specific matters to be coveredinthe
audit. llook forward to taking any shareholder questions at our
forthcoming AGMinMay 2026.

Audit Committee meetings and activities

At every meeting, the Committee considersreports onthe
activities of the Internal Audit and Compliance functions,
including the results of internal audits, project assurance
reviews and fraud and whistleblowing reports. We also monitor
the company’s financial reporting and risk management
procedures, discuss the Group’s control environment, review
the work undertaken by the external auditors and consider any
significant legal claims and regulatory issues in the context of
theirimpact on financial reporting, each on aregular basis.
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Other prominent themes in the Committee’s work throughout
2025 included:

e Following publication of the revised UK Corporate
Governance Code (the Code)in 2024, we continued to
oversee preparations for the new requirements of Provision
29 relating to Pearson’s risk management andinternal
control framework, with a particular focus on effectiveness
of ourmaterial controls (read more onpage 110)

e Continued attention to the application of Pearson’s
accounting policies, key judgements and key areas of
estimation as described in the financial statements

o Oversight of management’s approach towards risk
identification and monitoring, including through periodic
reviews of Group-wide risk trends and mitigation
(read more on pages 55-69)

e Review of important areas such as data privacy, cyber
security and technology resilience. In addition to their
importance at amacro level, these are key factorsin the
success of Pearson’s strategy and in ensuring we maintain
trusted relationships with stakeholders

The Committee also receives technical updates at each
meeting, including on matters such as accounting standards
and the audit, governance and external reporting landscape,
and members are able to request specific or personal training
as appropriate.

You can view the key activities of the Committee andread
more about ourwork in these areas on the pages that follow.

The Committee’s focus areas for 2026 will include:

o Inthefirstyearof applicability of expanded Code
requirementsrelating to risk management and internal
control, we willwork closely with the Board and other
Committees to oversee the effectiveness of our material
controls through a detailed work plan

o Withthe external audit for 2026 being the fifthto be led
by the current external audit partner, and accordingly
the final one permitted underindependence requirements,
we will focus on the external audit firm’s plans forlead
partnerrotation
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Additional meeting attendees

The Chief Executive, Chief Financial Officer, General Counsel,
Chief Technology Officer, other executives and senior managers
from across the business attended meetings during the year,
eitherasregularinvitees of the Committee orto discuss particular
items of business.

This direct contact with key leadership augments the
Committee’s understanding of theissues facing the business as
well as helping to develop Pearson’s talent pipeline through
facilitation of Board-level engagement opportunities for those
leaders and managers below executive level. We also meet
regularly in private with the external auditors and with the
Executive Partner, Internal Audit, Controls, Compliance and Risk.

In addition to the Committee’s formal meeting schedule,
Imeet regularly with the external auditors, Chief Financial
Officer, General Counsel, and seniorinternal audit, controls,
legalandrisk personnelin orderto keep abreast of all relevant
matters within the Committee’s remit.

As Chair of the Committee, |am consulted as part of the
performance review and objective-setting processes forthe
Executive Partner, Internal Audit, Controls, Compliance and
Risk, and I make recommendations on herremuneration to the
Remuneration Committee. This additional oversightisinline
with the Institute of Internal Auditors' Internal Audit Code of
Practice.

Committee performance review

The Committee undertakes an annual evaluation to review

its performance and effectiveness. For ourreview in 2025,

the Committee evaluation process was conducted by way

of atailored questionnaire. The process sought views on

an anonymous basis from Committee members and the Chief
Executive together with other key contributors

to the Committee, including the lead external audit partner,
the Chief Financial Officer, the Chief Technology Officer,

the Executive Partner, Internal Audit, Controls, Compliance and
Risk, and the Executive Partner, Financial Reporting.

Topics coveredinthereview processincluded the
effectiveness and dynamics of the Committee, the
Committee’s oversight of key areas within its remit, the quality
of papers and meeting discussions, and the relationships
betweenthe Committee and management.
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Reflecting the requirements of the FRC’s Minimum Standard as
incorporated into the Code, the review also sought views on
the Committee’srole in overseeing the external auditors,
including the Committee’srole in assessing the quality

and effectiveness of the external audit and creating

aculture whichencourages challenge.

The Committee considered the findings from the review
process atits December 2025 meeting, including the following
key points:

¢ The Committeeis considered by Directors and other
contributors to be performing effectively with appropriate
agendas, papers produced to agood standard, and open,
candid discussions at the meetings

¢ The composition of the Committeeis appropriate and
includes the necessary skills. Roles and responsibilities
are clearand the Committeeis considered to have
acollaborative culture

e Ahigh quality of debate and challenge is demonstrated
by the Committee, includinginrespect of complex
accounting matters orjudgements, and the Committee
is effective at reviewing the quality and integrity of the
Group’s financial reporting and at holding management
toaccountinthisarea

¢ The Committee provides effective oversight of the quality
and effectiveness of the external audit process and of the
external auditors themselves, and creates a culture which
recognises the work of and encourages challenge by the
external auditors

« The Committee has a significant remit anditisimportant to
continue to allocate appropriate time across key risk areas
including technology, data privacy and cyber security

e Partnership with the Reputation & Responsibility Committee
continues to be key in covering complex topics such as Al
sustainability assurance and non-financial reporting, and
businessresilience

You canread more about the review of audit quality and
effectiveness and the FRC Minimum Standard on pages
111-112.
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Fair, balanced and understandable reporting

Inresponse to the Code’s Principle N, the Committee
considered whether the 2025 annual report s fair,
balanced and understandable. In making this assessment,
we considered the following areas:

e Theprocess forpreparing the report, including the
contributors, the internal review process and how feedback
is addressed throughout the process

¢ Thebusinessreview narratives presented foreach
business area

e Thediscussion of reported and underlying results
throughout the report

The Committee was satisfied that, taken as a whole, the annual
reportis fair, balanced and understandable. We reported this
conclusionto the Board.

Learn more about fair, balanced and understandable
reporting on page 156.

Financial reporting and policies

In February 2026, the Committee considered the 2025
preliminary results announcement and annual report and
accounts, including the financial statements, Strategic report
and Directors’ report. The significantissues considered

by the Committee relating to the 2025 financial statements
are setoutonpages114-116.

Correspondence with the Financial
Reporting Council

In October 2025, Pearsonreceived aletter from the Financial
Reporting Council (FRC) confirming that it had completed
areview of the company’s 2024 annual report and accounts.
There were no questions or queries to which the FRC required
aformal writtenresponse. Anumber of matters were raised
regarding possible improvements to our existing disclosures.
These have been addressed inthe 2025 annual report where
material andrelevant.

The FRC’sroleis to consider compliance with reporting standards
and not to verify the information provided. Therefore, given the
scope andinherent limitations of their review, which does not
benefit from any detailed knowledge of the Group, it would not
be appropriate toinfer any assurance from theirreview.
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Area of Committee remit

External audit
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Internal audit, risk and internal control

Compliance and governance

Matters
considered

 Significantissuesreporting (p114)

e Fair, balanced and
understandable reporting (p156)

» Going concern and viability
statementsincluding supporting
analysis (p69 and p153)

e Impact of legal claims
andregulatoryissues on
financial reporting

e Annualreport and accounts;
preliminary announcement and
financial statements

e Review of interimresults

e Form20-F andrelated
disclosures, including annual
Sarbanes-Oxley Act Section 404
attestation of financial reporting
internal controls

» Accounting and technical updates

« Sustainability assurance planning

e Accounting matters and
Group accounting policies
o Treasury Policy andreporting

e Tax update

e Report onhalf-year
review procedures

¢ 2025 external audit plan

» Review of the effectiveness
of external auditors (p117)

e Receipt of UKand US
auditors’ reports

« EY findings oninternal
controls overfinancial
reporting (ICFR)

» Confirmation of auditors’
independence

e Provision of non-audit
services by external auditors
- approval of policy and
regularreporting (p113)

e Re-appointment of
external auditors

e Remunerationand
engagement letter of
external auditors

e Internal audit activity reports
andreview of key findings (p108)

¢ 2025 and 2026 internal audit plans
including resourcing

e Assessment of the effectiveness
of Internal Audit function (p109)

» Assessment of the effectiveness
of internal control and risk
management framework (p109)

e Preparation fornew 2024 Code
Provision 29 material controls
requirements (p110)

e Risk management including
Group’s principal and emerging
risks andrisk framework (p107)

o Group-wide risk deep dives on:
cybersecurity; technology
resilience; data privacy; and
treasury and insurance (p107)

» Controls Centre of Excellence
updates, including on ICFR
and 2025 work plan (p109)

e Fraud, whistleblowing
reports and ethics and
compliance investigations
(p108)

¢ Anti-bribery and
corruption and sanctions
programmes (p108)

o« Compliance with
accounting and
audit-related aspects of
the UK Corporate
Governance Code

¢ Audit Committee and
Internal Audit function
terms of reference

« Oversight of Group’s
schedule of delegated
financial authority

* Regulatory and
technical briefings

¢ Review of minutes of
the Verification
Committee’s meetings
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Audit Committee meeting focus during 2025 continued

Area of Committee remit
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Selected
key actions
and
outcomes

Financial and non-financial reporting

e The Committee reviewed the
annual report and Form 20-F, and
the company’s annual andinterim
financial statements, and
receivedreports fromboth
management and the external
auditors on the significant
financialreporting judgements
relatingto each

The Committee reviewed

the going concern analysis and
the viability statement for
recommendation to the Board

e The Committee reviewed
quarterly reports of all material
litigation and disputes provided
by the General Counsel

Inearly 2025, the Committee
received anupdate on
preparations for mandatory
sustainability disclosure
requirements, noting the
anticipatedimplementation of
the EU’s ‘Omnibus’ simplification
package. Formore detail on
Board-level oversight

of sustainability reporting, see
the Reputation & Responsibility
Committee report on page 99

Policy and finance operations

e The Committee considered
the application of
Pearson’s accounting
policies and practicesin
reviewing the financial
statements and significant
accounting matters

e The Committee reviewed
Pearson’s tax strategy,
receiving updates on
anticipated effective tax
rate and developments
in the global tax
regulatory landscape

e The Committee reviewed
quarterly treasury
compliance reports and
approved the updated
Group treasury policy

External audit

e The Committee considered
the audit strategy forthe 2025
audit, including the audit
approach, significant risks and
areas of audit focus, scope
and level of materiality

The Committee received
reports fromEY onthe results
of (i) theirreview of the interim
financial statements, and (ii)
theiraudit of the annual
financial statements and ICFR.
The Committee reviewed the
respective letters of
representationand
recommended them for
approval by the Board

The Committee considered
formal communications by the
external auditors, including
disclosuresrelating to their
independence as required by
the FRC, SEC and PCAOB

The Committee reviewed the
effectiveness of the external
auditors to ensure the
independence, objectivity,
quality, rigour and challenge
of the audit process were
maintained. The Committee
concluded that the external
auditors and the audit
process were effective

The Committee considered
Pearson’s relationships with
otherexternal audit firms and
agreed an approachto
managing independence to
preserve choiceinany future
audittender process

Internal audit, risk and internal control

e The Committee reviewed and
approved the Internal Audit budget
forthe comingyear atits first
meeting of 2025

o The Committee consideredthe
conclusions and themes emerging
from Internal Audit reviews conducted
during the yearand approved the
internal audit plan for2026

e The Committee discussed the
outcome of Internal Audit
investigations, including the most
significantissuesraisedinInternal
Audit reports, andreceived
updates on the status of resolution
of issues raised

e The Committee receivedregular
updates onthe status of Pearson’s
internal controls programme,
including controls related to
financial reporting, business and T,
and considered reports fromboth
management and the external
auditors. Thisincluded discussion of
design and operating effectiveness
and any identified deficiencies

e The Committee considered the
Grouprisks and actions to enhance
theirassessment, monitoring and
mitigation, including recommending
to the Board the approval of the
principal and emergingrisks
disclosedin the annualreport. This
oversight was supported by deep
divesinto selectedrisk areas

» The Committee provided scrutiny of,
andinputinto, proposalsrelating to
material controls effectivenessin
response to new Code Provision 29

Compliance and governance

o The Committee reviewed
regularreports onfraud,
whistleblowing and
compliance matters, led by
the Associate General
Counsel - Employment,
Ethics & Compliance,
consideringinvestigations,
metrics, controls
andinitiatives

The Committee considered
anin-depth analysis of
compliance withthe FRC’s
Minimum Standard

The Committee approved
changestothe Group’s
schedule of delegated
financial authority,
includinginresponse
tothenew career
architecture levels.
Allchanges were below
the threshold requiring
fullBoard approval

The Committee undertook
the annual review of its own
effectiveness andthat of
the Internal Audit function
The Committee Chairmet
with the Non-Executive
members of the PDRI
Boardto furtherenhance
his understanding of PDRI’s
independent governance
arrangementsinrespect of
PDRI's US federal
contracts, respecting the
arm’s-length nature of
those arrangements
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Risk assessment, assurance and integrity

Akeyrole of the Committeeis to provide oversight and
support to the Board with regard to the integrity of the
company’s procedures for the identification, assessment,
management and reporting of risk. In fulfilling its remit,

the Committee remains mindful that effective risk
management is essential to executing Pearson’s strategy,
achieving sustainable shareholdervalue, protecting

the brand and ensuring good governance.

During 2025, the Committee had oversight of management’s
approach towards risk identification and monitoring. Pearson’s
enterprise risk management programme aligns with the
structure of the business, whichis managed through five global
business units supported by Group-wide corporate functions.

Atleast twice ayear, the Committee considers a Group-wide
risk management report which highlights risk trends and
themes that exist or are emerging across the business.

The report provides visibility into key drivers of risk ratings,
givesinsightsinto Pearson’s mitigation maturity for each
principalrisk, and identifies priority focus areas froman
enterpriserisk perspective. In addition to thisregularreporting,
the Committee conducts a number of deep dives with
selected Group functions including data privacy, cyber
security, technology resilience, tax, treasury, and anti-bribery
and corruption. You canread more on some of these themes
laterin this Audit Committee report.

Onanannual basis, the Committee reviews the enterprise risk
framework and approvesits continued use. This framework
comprises Pearson’s principles, processes and methodology
forrisk management and aims to consistently embed such
activity and practice within the organisation.

In addition to the Committee’s own work on enterprise risk,
through a series of strategic and business-focusedrisk deep
dives, the President of each business unit provides an overview
of itsriskregister to the Board at least annually and leads
asessionon the key risks facing their particular business.

The processis supported by central Risk team experts as
required, providing the Board with a clear and consistent
framework within which to evaluate the strategic and business
risks to the company, based upon the principal, emerging

and significant near-termrisk categories described

onpages 58-68.
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The Board uses these deep-dive sessions to understand the
rigour of management’srisk scanning and to challenge
judgements beingmade inresponse torisks. The Committee
and Board consider that Pearson’s enterprise risk management
approachisrobust and proportionate and facilitates a culture
of accountability and ownership among business leaders.

The business unitrisk deep dives provide a strategic and
increasingly data-driven lens to the risk management process
thatis valued by the Board and management alike.

For more detail, please refer to the dedicated Risk
management section on pages 55-69.

Data privacy, cyber security and
technology resilience

Prudent management of data privacy, cyber security

and our technology estate are central to protecting Pearson’s
customers, supporting the business strategy, and maintaining
trust with stakeholders. The Committee oversees these matters
onbehalf of the Board fromarisk and assurance perspective
and monitors the maturity of Pearson’s associated governance
frameworks. It does this through regular deep dives and
oversight of the risk-based internal audit programme.

The Committee takes anintegrated approach to these topics,
bringing togetherleaders from each area to provide holistic
insights and to ensure that risks and dependencies are
considered collectively. Some examples of the Committee’s
activity and focus areas on these topics are set out below.

Strategic oversight of technology transformation and culture

Assignificant area of focus for the Committee during the year
was the continued evolution of Pearson’s technology
operating model and the cultural shift required to supportit.
Following the appointment of Pearson’s new Chief Technology
Officer, the Committee reviewed his early assessment of the
digital and technology environment, including the strategic
ambition to shift the Technology function to a product- and
customer-led model. Principles such as ‘freedomin a box’
were discussed, aiming to balance innovation withcommon
standards, as well as afocus on data and Al governance.

The Committee emphasised the importance of clear
accountability, engineering discipline and cultural

alignment to successfully support this strategic vision
forthe Technology function.
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Modernisation, resiliency and strategic risk management

The Committee monitored management’s progressin
updating, and enhancingresilience in, Pearson’s technology
estate. Thisincluded ongoing cloud migration, reduction of
technical debt and the continued shift towards more unified,
standardised ways of working across engineering teams.
The Committee scrutinised the risks associated with legacy
platforms and was attentive to the need forrobust
governance around change management. Committee
members also reinforced the importance of disciplined
processes, understanding of critical customerjourneys

and clear visibility of operational risks associated with
technology estate enhancements.

The Committee reinforced the need for transparent

reporting that reflects customerimpact and technical metrics,
supporting a clear view of businessrisk and helping to ensure
that technology decisions are aligned to customer experience
and strategic objectives.

Cyber security governance and privacy maturity

The Committee reviewed updates onPearson’s cyber posture,
receiving assurance on the identification and protection

of high-value assets and progress against key security
frameworks, including the NIST Cybersecurity and Privacy
Frameworks. The Committee also considered assessments
aligned to the CISA Zero Trust Maturity Model, receiving
briefings on the key actions required to embed Zero

Trust principles across identity, devices, networks, applications
anddata.

The Committee noted technical and culturalimprovements
that continued to strengthen organisational maturity in these
areas, while reinforcing the importance of clear prioritisation,
enhanced accountability and a strong security culture across
Pearson’s staff, contractors and partners.

Assurance and oversight

Throughits oversight of Pearson’srisk-based internal audit
programme, the Committee reviewed findings of both
formal audits and advisory reviews across arange

of technology, cyber security and privacy themes,
consideredrecommendations inrespect of any areas
forimprovement, and tracked management’s progress

in closing agreed actions.

You canread more about Pearson’s approach to data privacy
and cyber security onpage 39.



Strategic report

Governance report
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Compliance, ethics, fraud
and whistleblowing

The Associate General Counsel (AGC) - Employment, Ethics &
Compliance oversees compliance with our Code of Ethics and
works with seniorlegal, HR and otherrelevant personnel to
investigate any reportedincidents, including ethical,
corruption and fraud allegations. The Committee receives an
update at each meeting on all significant investigations and
employeerelations matters, as well as reviewing data
regarding matters raised through our whistleblowing reporting
system. If applicable, any findings of the external auditors with
respect to a particular matter are also considered as part of
these discussions. The Committee may also meetin private if
required with the AGC - Employment, Ethics & Compliance. On
behalf of the Board, the Committee considers an annual review
of the effectiveness of the whistleblowing systemincluding
through benchmarking against peers and by monitoring
progress against previous years’ findings. The Committee
Chair'sregularreports to the Boardinclude areview of
investigations or whistleblowing matters of note.

The Pearson anti-bribery and corruption (ABC) and sanctions
compliance programmes provide the framework to support
our compliance with various regulations such as the UK Bribery
Act 2010 and the US Foreign Corrupt Practices Act. The
Committee uses this framework to monitor our ABC and
sanctions compliance programmes on an ongoing basis.
Pearson and the Committee remain attentive to opportunities
to continue to enhance the company’s practices and
protocolsinthis space.

In 2025, in addition to ourregularreview of ethics,
compliance and employee relations investigations,
we noted arange of enhancements made to the
compliance programme, including:

e lLaunchof afullyrefreshed Code of Ethics and associated
training, with the theme of ‘Learning with Integrity’,
replacing our previous Code of Conduct

¢ Roll-out of updated and targeted employee training on
sanctions and ABC, alongside dedicated training on these
topics for the Pearson Executive Management team
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e |Improvements to our fraud prevention regime, including
responding to the requirements of the new UK ‘failure to
prevent fraud’ legislation and embedding the key principles
inthe new Code of Ethics, and supporting the planned
roll-out of the new employee expenses system, which
utilises technology to betteridentify discrepancies and
validate adherence to company policies

Board training on compliance

Inaddition to the Audit Committee’s ethics and
compliance updates at every meeting, the full Board
participatedin a dedicated compliance training session
during the year, led by an external specialist.

Topics coveredincluded:

The UK and US landscapes for anti-bribery
and corruption, the reach of applicable legislation
and potential offences

Recentinvestigationsinto otherlarge companies
and lessonslearned

Priorities of UKand US regulators such as the UK
Serious Fraud Office, US Department of Justice
and US Securities and Exchange Commission

How Pearsonis responding to recent and upcoming
legislative changes, including the new ‘failure to
prevent fraud’ offence, underthe UK’s Economic
Crime and Corporate Transparency Act 2023

Benchmarking of Pearson’s practices across the
compliance space, including: risk assessments;
investigations andresponse; policies, procedures
and controls; training and awareness; and monitoring,
auditing and reporting
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Internal audit

The Internal Audit functionis responsible for providing
independent assurance to management and the Committee on
the design and effectiveness of internal controls to mitigate
strategic, financial, operational and compliancerisks. The
Executive Partner, Internal Audit, Controls, Compliance and Risk
reportsjointly to the Chair of the Committee and the Chief
Financial Officerandis responsible for the day-to-day
operations of Internal Audit and execution of the annual internal
audit plan. The internal audit mandate is approved annually by
the Committee.

Internal audit plan and activity

Theinternal audit plan and any changes thereto are reviewed
and approved by the Committee throughout the year, and the
Committeeis attentive to the resourcing of the Internal Audit
function. The internal audit planis aligned to Pearson’s greatest
areas of risk, as identified by the enterprise risk management
process (see graphic below), and the Committee considers
issues andrisks arising from internal audits.

Management action plans to improve internal controls

and to mitigaterisks are agreed with the business area after
each audit. Internal Audit has arobust processin place forthe
implementation of audit actions, which also includes review
andtesting of evidence to corroborate actionimplementation.
Progress of management action plansisreported to the
Committee at each meeting. Internal Audit has a formal
collaboration processin place with the external auditors

to ensure efficient sharing of insights and outcomes. Regular
reports on the findings and emerging themes identified
throughinternal audits and advisory reviews are provided to
the Pearson Executive Management team and, via the
Committee, to the Board.

2025 internal audit activity — coverage of principal risks and audit themes?:

1. Each audit may cover multiple principalrisks but willhave only one theme

Section size

reflects number

of audits mapped
by principal risk

Principal risk
@ Reputation and responsibility
@ Capability
Customer expectations
Al, content and channel
Competitive marketplace
@ Portfolio change
Accreditation

16
13

on O N O

N

Theme
@ Governance and compliance

9

reiiglsor?usrzser @ Technology and data 7
of audits mapped Transformation /change 2
by audit theme Customer/consumer 2

People 1
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In 2025, Internal Audit carried out engagements across
Pearson’s business units and corporate functions, as well

as Group-wide thematic audits, covering all principal risks.

The audit plan changes throughout the year based on changes
inPearson’srisk profile. Key themesin 2025 related to
compliance withlaws and regulations, information security and
data privacy, organisational transformation, business continuity
and T resilience, and operational delivery. Additionally,

the Internal Audit team contributed to our preparations for
compliance with the 2024 Code Provision 29 material control
requirements and will play a key part in Pearson’s assurance
framework in this regard moving forward. You canread more
about our preparations for Provision 29 on page 110.

Internal audit evaluation

Atits December 2025 meeting, the Committee considered

the findings of the review of the performance, effectiveness and
independence of Pearson’s Internal Audit function, a process
whichis undertaken annually. The 2025 review was conducted
by distributing a questionnaire to the key stakeholders of

the Internal Audit function - including Committee members, the
lead external audit partner, members of the Pearson Executive
Management team, and senior financial, legal, technology

and operational management.

The evaluation process sought views on an anonymised
basis on the Internal Audit function’s work programme,
planning, resource levels, skills and expertise,
communication and ways of working.

Based on the findings of the 2025 review, the Committee

is of the opinion that the quality, experience and expertise

of the Internal Audit function are appropriate for the business.
The Committee further believes that the Internal Audit function
operateswith an appropriate degree of independence and
has the ability to raise matters with the Committee without
management present.

The Committee recognised the findings of the review, which
noted that the Internal Audit function demonstrates arobust

and effective team, recognised foritsindependence and
professionalism. The teamis perceived as consistently delivering
high-quality challenge and adding value to the business, with a
clear, risk-based approach toits work. Stakeholders appreciate
the clear communication of audit plans and the transparency
around therisks being addressed, contributing to a shared
understanding of the audit programme’s scope and objectives.
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The Committee willremain attentive to ensuring the Internal
Audit functionhas access to the necessary resourcing, skills,
capabilities and knowledge to conduct specialist audits,
supplementingits ownresource where necessary.

The Committee will ensure that an external quality assessment
-i.e.anindependent third-party assessment of the
effectiveness and processes of the Internal Audit function
-isconducted atleast once every five years, inline with the
requirements of the Institute of Internal Auditors’ Global
Internal Audit Standards. The most recent such assessment
was undertakenin 2024 and itis therefore expected that the
next such assessment will be undertaken during 2029.

Internal control and risk management

The Board has overall responsibility for Pearson’s internal
control and risk management framework, which is designed
tomanage, and where possible mitigate, in line with the
Board’srisk appetite, the risks facing Pearson, as well as to
safeguard assets and provide reasonable, but not absolute,
assurance against material financial misstatement orloss.
The Board agrees risk management requirements and,
inassessing the effectiveness of the risk management
effort, reviews arange of inputs as described elsewhere

in thisreport. The Board can and does challenge the reporting
it receives and will request furtherinformation as needed

to makeits assessment.

The Committee plays aleadrole on behalf of the Boardin
monitoring the effectiveness of the company’s risk management
andinternal control framework. In additionto Pearson’slisting on
the London Stock Exchange, Pearsonis listed on the New York
Stock Exchange, where the company’s shares trade in the form of
ADSs. Pearsonis accordingly required to comply with the
requirement under Section 404 of the US Sarbanes-Oxley Act of
2002 (SOX) to conclude annually onthe operation of itsinternal
controls overfinancial reporting. Management’s assessmentis
included onpage 259 as part of the Additionalinformation for US
listing purposes section whichis onpages 241-261.

The Committee oversees arisk-based internal audit
programme which provides assurance over Pearson’s
management of risk. Inaddition to this assurance work, the
Committee monitors the effectiveness of the organisation’s
broaderrisk and internal control framework through three main
inputs: (i) reports from Internal Audit, which offer evidence-
basedassurance over key risks via the audit programme;
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(ii) risk deep dives, which provide comprehensive insights into
specificrisk areas and are led by functions or business units,
togetherwith overarching enterprise-levelrisk reporting; and
(i) regular reports on the effectiveness of internal controls over
financialreporting. In 2025, Internal Audit provided assurance
overkey principal risk areas, as described on page 108.

Each business area maintainsinternal controls and procedures
appropriate toits structure, business environment and risk
profile, while complying with company-wide policies,
standards and guidelines. Key internal controls over financial
reporting are tested by the Group-wide Controls Centre of
Excellence and are subject to testing as part of both the
internal and external audit processes.

The Controls Centre of Excellence teams took a number
of stepsin 2025 to further enhance Pearson’s control
environment. This included building internal technical
SOXknowledge, growing testing capacity in Manila and
improving technology usage.

The Committee, acting on behalf of the Board, confirms that
ithas reviewed, and continues throughout the year to review,
the effectiveness of Pearson’srisk management andinternal
control frameworkin accordance with Provision 29 of the 2018
Code andthe associated guidance (as in effect during the year).
Inmaking its assessment as to the effectiveness of the
framework for 2025, the Committee had regard to anassurance
opinion from the Internal Audit function. Factors consideredin
this processincluded:

o theoutcomes of internal audits completed during the year

¢ significantchangesinPearson’s strategy, processes
and systems

o thewiderPearsonrisk management and assurance
framework, whichincludes otherassurance activities by
first and secondline of defence teams, including enterprise
risk management, the Controls Centre of Excellence,
business unit and technology assurance teams

e work conducted by the external auditors

e theorganisation’sresponse tointernal audit actions

« whetherany fundamental or significant actions have not
been accepted by management and the consequent risk

« whetherany limitations have been placed on the scope
of Internal Audit’s work or remit
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The Committee reviewed the detail underpinning these factors
as part of the 2025 year-end process. The Committee also
reviewed allinternal financial control deficienciesidentified
during the year and noted that the majority were remediated
during 2025. The impact of any unremediated deficiencies on
the financial statements was considered. Following these
reviews, the Committee confirmed that Pearson’s risk
management andinternal control framework operated
satisfactorily throughout the year.

The Board is ultimately accountable for effective risk
management in Pearson and determines our strategic
approachtorisk. It confirms our enterprise risk management
framework as well as ourrisk appetite targets. The involvement
of the Board and Committee in the design, implementation,
identification, monitoring and review of risks (including setting
risk appetite and reviewing how risk is being embeddedin our
culture) is outlinedin more detail in the Risk management
sectiononpage 56.

Preparing for revised Code Provision 29

Following the publication of the revised UK Corporate
Governance Codein January 2024, and throughout 2025,

the Committee has closely overseen management’sresponse
to the newrequirements of Code Provision 29. This provision
will require the Board to make an explicit declaration onthe
effectiveness of material controls as at the balance sheet date,
beginning with the 2026 financial year.

The Committee has been attentive to Pearson’s proposals to
address the new Code requirements, with specific focus on:
(i) the identification of ‘material controls’ including financial,
operational, reporting and compliance controls; and (ii) the
assurance thatisin place to provide sufficient comfort to the
Board in making the required declaration.

As part of this work, we have challenged ourselves to
concentrate on the controls that truly impact Pearson’s
success or failure, inline with the FRC’s guidance.

Amanagement working group including representatives from
Internal Audit, Risk Management and Company Secretariat,
and sponsored by the Chief Financial Officer, hasled
Pearson’s preparations for the revised Provision 29. The
Committee - which has led the oversight of Provision 29
readiness onthe Board’s behalf - has regularly reviewed
management’s proposals, provided input, challenged
assumptions, and ensured that management’s proposed
approach aligns with the aims of the new Code.
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Inlate 2025, the Committee reviewed the final proposals from
managementin respect of material controls and the assurance
framework and recommended to the Board that the proposals
be endorsed foruse throughout 2026. The Board confirmed its
endorsement of the approach. You canread more detail in the
sections below on ouragreed approach.

In2026, the Committee’s attention will shift to the review and
oversight of the identified material controls, consideration of
any areas of ineffectiveness or potentialimprovement, and
preparation for future external reporting requirements.

Identification of material controls

Akey responsibility under Provision 29 is for the Board to
determine whichinternal controlsit considers ‘material’ to
Pearson - thatis, those controls most critical to the long-term
sustainability of the company. In order to identify the material
controls, Pearsonundertook a risk-based controlmapping
exercise. This processincluded:

e Mapping Pearson’s principal risks and corresponding mitigating
actions to theirrelated controland governance activities

e Formally documenting existing activities as controls
and confirming control owners

e Linking controls to the established SOX framework
where relevant
« Incorporating feedback from external advisers
and peerdiscussions to benchmark our approach
« Refining the controls based on an assessment of materiality

The resulting material controls span our seven principal risk
categories, business units and Group-wide functions and take
account of the examples providedinthe FRC’s guidance.

You canread more about our principal risks and mitigating
actions startingonpage 57.

Assurance framework and pilot programme

Arobust assurance framework has been established to support
the Board'’s future declaration of controls effectiveness.

The assurance approachincludes:

e Cyclicaltesting by Internal Audit to ensure 100% coverage
of material controls over atwo-year cycle, with annual
testing prioritised for higher-risk controls, those with lower
existing levels of first or second line assurance, orthose
where Pearson has a lowerrisk tolerance

« Annualmanagement self-assessments and attestations,
reviewed by Internal Audit, to ensure completeness and rigour
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e Reliance on SOXtesting and existing external assurance
where appropriate, to avoid duplication

e Regularupdatesoncontrol status and operationto the
Board andits Committees through arange of risk deep-
dive sessions, which will ensure Board-level attention
on every material control at least annually

e Interimandfinal assurance reports to the Board and Audit
Committee each year on material controls status

The Committee has concluded that this framework is
appropriate asit balancesrisk, independence and efficiency,
and will ensure that the Board receives reliable assurance over
the controls most vital to Pearson’s success. The Committee
recommended the framework to the Board, which accepted
thisrecommendation.

Inthe second half of 2025, the Internal Audit teamn commenced
apilotassurance programme to test the designand
effectiveness of 80% of the material controls. This pilot
programme enabled:

e Controlowners to be familiarised with the requirements
of the new framework, including control walkthroughs
with Internal Audit

o Evaluation of controls to ensure they metinternal
materiality criteria

¢ |dentification of any areas forimprovementin existing
control activity ahead of implementation

o Opportunity to design,implement and calibrate the
assurance and testing approach, reporting and tools

* Assessment of resourcingimpact foremployeesinvolved
inthe process

In February 2026, alongside its consideration of the Provision
29 assessment for the 2025 financial year, the Board and
Committee reviewed the results of the pilot assurance
programme including the effectiveness status of the selected
pilot controls.

Internal training and readiness

To prepare for the new requirements, comprehensive
communications and training were rolled out to all control
owners and Pearson Executive Management sponsors, led by
the Internal Audit team.

Internal Audit are providing ongoing support and guidance
to control owners as we move into the first full year of
compliance with the revised Provision 29.
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How we assess external audit effectiveness

Inputs to the external audit effectiveness review

EY’s annual audit quality reportincluding discussion of issues raised by the FRC

Audit quality indicators

Financial statements
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Risks to audit quality identified by the external auditors and how these were addressed

Observations and interactions between the Committee and external auditors

Review of mandatory communications by the external auditors, including relating to theirindependence

Bespoke survey of Pearson colleagues

Who we surveyed to inform our assessment of effectiveness
e Members of the Committee

o Chief Financial Officer

o Chief Technology Officer

e Seniorcorporate financial management

e Finance business partners for business units

o Seniorinternal audit and controls management

e Seniortechnology and operations leaders

$

Themes covered in the external audit effectiveness survey

e Professional scepticism, integrity and willingness to
challenge management

¢ Commitment to audit quality, including mindset and culture
e Independence and objectivity

e Partners and the audit team - resourcing, qualifications, skills,
knowledge and experience

« Management and organisation of the audit process
e Planning and scoping of the audit
o Delivery and execution of the agreed audit plan

o Communication with and reporting to the Committee
and management - transparency, timeliness, clarity,
conciseness, relevance

e« Commentary on systems of internal control and other
recommendations

e Technical specialism and use of experts
o Useof technology and data analytics

—

Results and conclusion

Results of the anonymous survey were
analysed by the Committee Secretary
and presented to the Committee and EY

Theresponses to the survey indicated
that the external auditors operate with
independence and objectivity,
demonstrate openlines of
communication withthe Committee,
exhibit professional scepticismand
appropriate levels of challenge,
possess the requisite technical
expertise and apply it appropriately
to the business and any issues
andjudgements

In conclusion, and following its review of
therelevantinputs, including the
responses to the survey, the Committee
confirmed that the audit process was
effective and that it was satisfied with
the quality of the audit
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External audit

The Committeeis responsible for overseeing and assessing
Pearson’s external audit and its auditors. Ernst & Young LLP
(EY) were first appointed as Pearson’s external auditors by
shareholders at the AGMin April 2022 following a tender
process. Pearson’s 2025 audit was the fourth undertaken by
both EY and Ben Marles as lead audit partner. Asrequired by
regulation, Pearson will put the external audit contract out to
tender at least every tenyears, with the next tender beingin
respect of the 2032 financial year at the latest. The decision to
undertake such a process will be a matter for the Committee.

Pearson confirms that it was in compliance with the provisions
of the Statutory Audit Services for Large Companies Market
Investigation (Mandatory Use of Competitive Tender
Processes and Audit Committee Responsibilities) Order 2014
during the financial year ended 31 December 2025.

Appointment of external auditors

The Committee reviews and makes recommendations to the
Boardinrespect of the appointment and compensation of the
external auditors. These recommendations are typically made
by the Committee after considering the external auditors’
performance during the year, reviewing external auditor fees,
conducting an effectiveness review, considering the annual
report on audit quality of the external audit firm and confirming
the independence, objectivity, qualifications and experience
of the external auditors.

Audit quality and effectiveness

In conducting our 2025 review of the effectiveness

of the external auditors and making our recommendation
tore-appoint EY for 2026, the Committee had regard to
factors such asthose set outin the FRC Minimum Standard
(seealsopage112).

We considered our own observations and interactions with
the external auditors, the quality of the audit, the auditors’
independence, the programme of work conducted by the
auditors and their reports on that work. To support our
assessment, we utilise abespoke questionnaire to gather
views from Pearson colleagues most familiar with the external
audit process which seeks feedback on all factors described
in the FRC Minimum Standard. We also consider arange of
otherinputsin making our assessment. A key additional input
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is a suite of audit quality indicators (at both a firm-wide
and engagement-specific level) against which the external
auditors report to the Committee on aregular basis.

The diagram on page 111 illustrates the maininputs to our
assessment, the colleagues fromwhom we sought views, the
themes covered in our survey and the outcomes of our work.

As previously described to shareholders, during 2023 and
2024, the Committee oversaw an agreed set of initiatives
designed to bringincremental enhancements to both the
delivery of the external audit and Pearson’s internal control

processes, focusing on audit quality, efficiency, effectiveness

and the use of technology. Following the successful

completion of those initiatives and embedding of the resulting

enhancementsinto routine practices over the past two years,

the Committee was pleased to note that feedback providedin
the 2025 effectiveness survey was positive and constructive in

tone, reflecting clear progressin key areas, and with a strong
emphasis on continuous improvement and collaboration.

The Committee monitors the independence and objectivity
of the external auditors on an ongoing basis and will continue
to formally evaluate their overall performance and
effectiveness and the quality of the external audit onan
annual basis, taking account of all appropriate guidelines.

FRC Minimum Standard

InMay 2023, the FRC introduced the ‘Audit Committees
and the External Audit: Minimum Standard’ (the ‘FRC
Minimum Standard’ or ‘Standard’). From January 2025,
the Standard has beenincorporatedinto the UK
Corporate Governance Code and operates on a‘comply
orexplain’ basis.

Having reviewed an analysis of Pearson’s approach

to the FRC Minimum Standard, the Committee confirms
thatit wasin full compliance with all provisions for the
financial yearended 31 December 2025.

Financial statements
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Review of the external audit

During the year, the Committee discussed the planning,

conduct and conclusions of the external audit as it proceeded.

Atits July 2025 meeting, the Committee discussed and
approved the external audit plan andreviewed EY’s
assessment of risks of material misstatement of Pearson’s
financial statements.

The external auditors provided an update to the risk
assessment at the December 2025 Committee meeting,
confirming to the Committee the addition of a new significant
auditrisk relating to the valuation of acquiredintangible
assets following the completion of Pearson’s acquisition

of eDynamic Learning.

The table onpages 114-116 sets out the significantissues
considered by the Committee together with details of how
theseitems have been addressed and the ways in which the
external auditors challenged management’s assumptions.
The Committee discussed these issues with the auditors
throughout the 2025 audit process.

InDecember 2025, the Committee discussed with the
auditors the status of theirwork, focusing in particular
oninternal controls and Sarbanes-Oxley testing.

As the auditors concluded their audit, they explained
to the Committee:

e Theworktheyhad conducted overrevenue andin
particular the specific risk of fraud inrevenue recognition.
Thisincluded work over contractsin certain of the Group’s
businessesinthe US and UK that span the year end, where
revenue is recognised using an estimated percentage of
completionbased on costs and work over manual
adjustments torevenue. In addition, they explained their
use of data analytics to cover entire populations of data
with procedures such as correlating revenue with
receivable and cash entries

e Their procedures performed to audit the material
acquisitionin the year and specifically their work
over the valuation of the acquiredintangible assets.
Theirwork focused on the valuations of certain specific
acquiredintangibles and their proceduresincluded
the use of EY valuation specialists
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Theirwork over retirement benefit obligationsincluding
procedures undertaken over assumptions usedin
determining the defined benefit obligations and their
work over the valuation of the related pension assets

Theirworkin evaluating management’s goodwillimpairment
exercise, on avalue-in-use basis, including assessing
assumptions around operating cash flow forecasts,
perpetuity growthrates and discount rates, and their views
on the sensitivity of CGU headroom to downside scenarios

Theirworkin assessing management’s judgements and
assumptions regarding the recoverability of certain
long-lived assets including right-of-use assets (inrelation
toleased properties) and product development assets.
Theirwork focused on assets withidentified triggers
which resultedinimpairments, and the reversal of
historicalimpairments, being recorded

The work performed over the nature and presentation

of adjustingitems, focusing on subjective judgements
and the transparency and prominence with whichrelated
adjusted measures are presented

Theirworkin assessing management’s judgements
and assumptions regarding provisions for uncertain
tax positions

Theirworkin assessing management’s judgements and
assumptions regarding the reversal of certain historical
impairments againstinvestments in subsidiariesin the
parent company

The results of their controls testing for Sarbanes-Oxley Act
Section 404 (SOX404) reporting purposes andin particular
their findingsinrelation to information provided by the
entity (IPE), controls overkey IT systems and otherrelevant
internal control over financial reporting (ICFR) matters

Theirwork to address the specific pervasive risk of
management override of controls, including their view on
the potential sources orindicators of bias and override of
controls and theirresponse to those indicators, including
procedures such as review of Board and Committee
minutes, journal entry testing, review of non-routine
transactions and the use of data analytics

The results of theirwork over the company’s going concern
assessment and viability statement
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o Theirworkinrelation to other matters which are not
classified as key audit matters, but which are considered
important financial reporting matters, key areas of
judgement or estimation, or which may give rise to
additional disclosure requirements

The auditors also reported to the Committee the unadjusted
misstatements that they had found in the course of theirwork,
which were immaterial, and the Committee confirmed that
there were no materialitems remaining unadjustedin these
financial statements.

Auditors’ independence

Inline with best practice, our relationship with EY is governed
by our policy on external auditors, whichis typically reviewed
annually to ensure it remains effective and appropriate
andis approved by the Committee. The policy establishes
procedures to ensure that the auditors’ independence is not
compromised, as well as defining those non-audit services
that external auditors may or may not provide to Pearson.

Scope of the policy on external auditors

e Thepolicy appliesto all Pearson businesses globally,
including associate companies

« Anyidentified threats to independence arising from
services provided by the external auditors to a company
thatis then acquired by Pearson must be addressed within
three months of the acquisition date

e Thepolicy applies to all audit firms used by Pearson
including those undertaking statutory audits only

¢ Inthe eventof achangeinthe Group auditor, italso applies

to the outgoing firm until they have discharged their Group
audit responsibilities and for any periods in which they are
required to be independentin orderto undertake any
specific audit responsibilities

Financial statements

Otherinformation

Governance of audit and non-audit services

o The Committee approves all audit and non-audit services
provided by the external auditors

e Anyallowable services areinaccordance withrelevant UK
and US legislation and auditor standards

e Ourpolicy onthe use of the external auditors for non-audit
services complies with the FRC’s Ethical Standard
publishedin January 2024 and which took effect from
December2024. The policy also complies with all relevant
SECindependencerules

e« The FRC’s Ethical Standard applies restrictions on certain
non-audit services and applies a cap onthe level of
permitted non-audit services fees which canbe billed inany
year. More particularly, our policy provides that only
non-audit services which are required to be carried out by
the external auditors or where the work is closely linked to
the audit work are permitted, and only if also permitted by
the FRC and SEC

« Thepolicyreflects the restriction on the use of pre-
approvalinthe FRC’s Ethical Standard and, accordingly,
allnon-audit services, except those considered to be
‘trivial’, are required to be approved by the Committee

« Wereview non-audit services on a case-by-case basis.
Non-audit services engagements below a value of £25,000
are defined as ‘trivial’ from a materiality perspective and can
be pre-approved and authorised by the Group Finance
team from categories of allowable servicesinaccordance
with the Group's non-audit services policy. Any such
pre-approved services are presented for noting by
the Committee atits next meeting

o We expressly prohibit the provision of certain tax,
HR and otherservices by the external auditors

¢ Totalnon-audit fees will be limited to no more than
70% of the average audit fee paidin the last three
consecutive years
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The Committee receives regular reports summarising the
amount of fees paid to the auditors. During 2025, Pearson
spent asimilaramount on non-audit fees when compared with
2024. For 2025, non-audit fees (excluding fees related to SOX
404 attestation) represented 2% of external audit fees (3% in
2024). Non-audit feesincluding those related to SOX 404
attestationrepresent 11% of audit fees (12%in 2024).

Forallnon-audit work in 2025, EY was selected only after
consideration thatit was best able to provide the services we
required at areasonable fee and within the terms of our policy
on external auditors. Where EY is selected to provide audit-
related services, we take into account its existing knowledge
and experience of Pearson. Where appropriate, services are
tendered prior to a decisionbeing made as to whether to
award work to the auditors.

Significant non-audit work performed by EY during
2025included:

e half-yearreview of interim financial statements

e bondproceedslimited assurance

o SOX404 attestation of financial reporting controls

Afull statement of the fees for audit and non-audit services s
providedinnote 4 to the financial statements on page 190.

Graeme Pitkethly
Chair of Audit Committee
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Significant issues considered by the Audit Committee

Issue

Going concern and viability

Action taken by Audit Committee
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Outcome

The assessment of the Group’s viability
and the appropriateness of the going
concern assumption

The Committee reviewed future budgets and cash flow forecasts to understand the
Group’s available liquidity and ability to continue as a going concern. The Committee
reviewed and challenged the risks to the forecasts identified. The Committee reviewed
the outcome of the severe but plausible scenario modelling and stress testing

EY challenge:

EY challenged the appropriateness of the assumptions used to calculate the cash
forecasts underbase and severe but plausible downside case scenarios, including
whether the downside scenarios were sufficiently severe. EY compared the scenario
to the Group’s principal risks and performed a search for contrary evidence. EY also
performedindependentincremental sensitivities in respect of the going concern
assessment, considering worst-case outcomes for the Group’s uncertain tax positions
aswellasincreasing all principal risks to high risk with the resultant increased financial
impact, and liquidity stillremains. EY challenged whether the share buyback
announcedin January 2026 had beenincludedin the cash flow forecasts

The Committee is satisfied with the modelling process
and therisksidentified. In addition, the Committee is
satisfied with the stress testing performed and the
severe but plausible scenario modelling. The
Committee noted thatin all scenarios the Group had a
high level of liquidity headroom and sufficient
headroom against covenant requirements

The Committee is satisfied with the adequacy of the

Group’s viability and is satisfied that the Groupis a
going concern

The Committeeis satisfied with the disclosures related
to going concern and viability

Revenue recognition

Pearsonhas anumber of revenue
streams with different revenue
recognition models. Forsome
revenue streams, judgements and
estimates are required in order to
determine the amount and timing of
revenue recognition

The Committee regularly reviews and challenges revenue recognition practices and
the underlying assumptions and estimates. In 2025, the Committee reviewed
revenue recognition practices inrelation to the ‘Hyperscaler’ contracts, focusingin
particular on the impact of overarching master service agreements on the
recognition of revenue as well as the specific IFRS 15 guidance around
‘consideration payable to a customer’. Inaddition, the Committee has visibility of the
internal control framework over revenue and the results of the monitoring and
certification work performed by the Controls Centre of Excellence over those
controls. The Committee also has visibility of internal audit findings relating to
revenue recognition controls and processes. The Committee routinely monitors the
views of the external auditor onrevenue recognitionissues. This includes review of
their data analytics testing of revenue in Higher Education and understanding any
exceptions that do not follow the expected process path as well as testing of
one-off orjudgemental items

EY challenge:

EY specifically challenged areas where there is manual interventionin the revenue
recognition process, in particular where revenue is recognised over time and
assumptions are used to determine the timing of recognition. EY challenged
management’s consideration onrevenue recognition of the ‘Hyperscaler’ contracts

The Committee is satisfied that revenue is being
recognised appropriately
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Issue Action taken by Audit Committee Outcome

Recoverability of long-lived assets

Pearson (the Group) holds significant
long-lived assets including: right-of-use
assets (inrelation to leased properties);
property, plant and equipment; product
development assets; goodwilland
intangible assets

Pearson plc (the company) holds
significant investments in subsidiaries,
some of which were impaired

in previous years. During 2025,
historicalimpairments of £0.5bn

have beenreversed

There are significant estimates
and assumptions usedinthe
impairment reviews

The Committee monitored the Group’s property strategy during the year

to determine if there were triggers forimpairment orimpairment reversal.
The Committee considered the results of the Group’s property impairment
reviews with specific focus on the 80 Strand property. Updates to key
assumptions were reviewed and challenged. The Committee considered the
impairment reversals recorded and the adequacy of related disclosures

The Committee specifically considered the results of the Group’s goodwill
impairment reviews which were undertaken in December and refreshed post year
end. Key assumptions - including cash flows derived from strategic and operating
plans, long-term growth rates and the weighted average cost of capital - were
reviewed and challenged. The Committee considered the sensitivities to changes
inassumptions and the adequacy of disclosures required by IAS 36 ‘Impairment
of Assets’

The Committee considered the results of the impairment exercise undertaken
related to a specific CGU for which animpairment trigger was identified, following
which, certain product development assets were impaired. Key assumptions were
reviewed and challenged as well as the adequacy of disclosures required by IAS 36
‘Impairment of Assets’

The Committee considered the valuation of the investments in subsidiaries held in
Pearsonplc, the company. The Committee specifically considered the application
of the Group goodwillimpairment model to the investments and also the existence
of indicators of impairment reversal

EY challenge:

EY challenged the judgementinrespect of the identification of the impairment
reversal triggerin parent company investmentsincluding the method of allocation of
the Group’s value-in-use (“VIU”) to the investments and the estimation of the
forecast cash flows in the VIU model. EY also challenged the assumptions includedin
the prospective financial information used for the Group’s VIU calculation. EY also
challenged the basis for the impairment of product development assets

The Committee is satisfied with the results

of the property impairment reviews and the
subsequentimpairment reversals recognised

inthe income statement

The Committee is satisfied with the results
of the annual goodwillimpairment review

The Committee is satisfied with the disclosuresrelating
to non-current assetimpairments and concurs with
management’s view that the recoverability of goodwill

isnot akey area of estimation

The Committee is satisfied with the results of the

specific CGUimpairment exercise and the resulting

impairment of product development assets

The Committee is satisfied that thereis an appropriate
trigger forreversingimpairments on subsidiariesin the
parent company and an appropriate measurement
basis has been used. The Committee is satisfied with

the disclosures related to the impairment reversal
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Issue

Tax
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Action taken by Audit Committee
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Outcome

e Pearsonholds provisionsinrelation
to uncertain tax positions

e Changesto, andthe application of,
taxlegislation continues to be a complex
andjudgemental area

The Committee considered various developments during the year,
including legal developments, ongoing tax audits and the appropriateness
of the associated provisions

The Committee also continued to monitor the impact of changesin taxlegislation,
including ‘Pillar 2’ of BEPS 2.0 which was effective for Pearson from 1 January 2024,
with the first Pillar 2 filings taking place in 2025

EY challenge:

EY specifically challenged the inputs and assumptions usedin the calculation
of provisions for uncertain tax positions and the disclosure of the Brazilian

tax contingency

The Committee is satisfied with the appropriateness
of provisions held in relation to otheruncertain
tax positions

The Committee is satisfied with Pearson’s approach
to managing the impact of tax legislation changes

The Committee is satisfied with the disclosuresrelating
to theimpact of Pillar 2

Retirement benefits

e Pearsonholds a significant obligation
inrelationto the Group’s defined benefit
pension schemes. The UK Group Pension
Planisinasignificant net surplus
position after the recognition of the
related assets

e Defined benefit plansinthe US and
Canada were terminated during 2025

The Committee considered the assumptions used to determine the defined benefit
obligation as well as developments related to the triennial valuation of the UK Group
Pension Plan and the impacts on the IAS 19 accounting. The Committee considered
theimpact of the termination of the US and Canadian defined benefit schemes,
including the IAS 19 accounting and the adequacy of disclosure

EY challenge:

EY specifically challenged the assumptions used in determining the defined benefit
obligations, taking into account both market practice as well as the specifics of the
Pearsonpension schemes. EY also challenged the valuation of harder to value Level 3
pension assets

The Committeeis satisfied with the IAS 19 accounting,
andrelated disclosures, for the Group’s pension
obligations and assets

Acquisitions

e In2025, Pearson acquired 100%
of eDynamic Holdings LP (eDL)

The Committee reviewed the accounting for the eDL acquisition with specific focus
on consideration, net assets acquired including the valuation of intangibles and the
recognition of goodwill. The Committee noted the use of third-party valuation
experts to value the acquired intangible assets and the controls performed over
allaspects of the acquisition accounting, including, but not limited to, the review

of assumptions used by the third-party valuation experts

EY challenge:

EY specifically challenged the assumptions used in valuing the intangible assets,
engaging EY valuation specialists to assist with the audit procedures. In particular,
EY challenged the prospective financialinformation usedin the valuation
calculation with a focus on specific assumptions around revenue growth, EBIT % and
discountrates

The Committee determined that the acquisition
accounting foreDL had been undertaken
appropriately but notes that it remains provisional
as at 31 December 2025
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Directors’ Remuneration Report

Key messages from the
Remuneration Committee

Chair of

Committee

Sherry Coutu CBE

Remuneration

During the year, the Committee undertook a
comprehensive review of the Directors’ Remuneration
Policy (“Policy”), whichis due forits triennial renewal at the
2026 AGM. Following extensive consultation with
shareholders which shaped the final proposalsin anumber
of areas, we have proposed changes to the Policy to ensure
Pearson can continue to secure the calibre of executive
talent required to deliver the strategy and drive long-term
value for all our stakeholders.

The key changes are toreduce the CEO’s fixed pay,
increase the LTIP award (with increased stretch to the
targets), andincrease the shareholding guideline.

The Committee considered performance outcomes for
2025. The formulaic annual incentive outcome for Executive
Directorsis 59.8% of maximum. However, informed by the
CEO’s approach to the wider management team, the
Committee considered it appropriate to make a
discretionary downward adjustment to reduce the final
outcome to 50% of maximum. For the 2023 LTIP, the award
will vest at 52% of maximum based on performance over
the period.

For2026, we have updated the strategic performance
metrics within the Annual Incentive Plan (‘AIP’) plan to
include a strategic metric based on new business growthin
Assessments & Verification. Inthe 2026 Long-Term
Incentive Plan ('LTIP’), the metrics will be based on Adjusted
Earnings, TSRand ROC, and we willno longerinclude any
strategic metrics. Toreflect the changesinthe 2026
Directors’ Remuneration Policy, the level of stretch on
targets has also been materially increased.

For 2026, there willbe no increase to the Chief Executive’s
base salary to support arebalancing towards variable pay.
Remuneration arrangements inrespect of the

CFO transitionin 2026 are in accordance with our
Remuneration Policy.
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e The Committee remains focused on ensuring that
remuneration policies and practice for all Pearson’s
colleagues are consistent with our need to attract and
retain extraordinary talent to drive Pearson’s forward-
looking strategy, aligned with our purpose, and values

Terms of reference

The Committee’s terms of reference are in line with the UK
Corporate Governance Code and are available onthe
Governance page of the Company website at pearsonplc.
com. Asummary of the Committee’s responsibilitiesis on
page 142.

Board Committee attendance

There were six scheduled meetings of the Remuneration
Committee in 2025. Attendance by Directors was as follows:

Committee members Meetings attended

Sherry Coutu CBE 6/6
Alison Dolan 6/6
Arden Hoffman' 3/3
EstherLee? 4/6
Annette Thomas 6/6

1. Ardenjoined the Committee on 1 July 2025.

2. EstherLee wasunable to attend one standard meeting and one ad hoc

additional committee meeting due to pre-existing commitments.
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Dear Shareholder

Onbehalf of the Board, | am pleased to present Pearson’s
2025 Directors’ Remuneration Report.

Pearsonhas had another successful year, delivering despite
significant external change and uncertainty. Pearson has
delivered sales and earnings growthin line with our
expectations, with underlying sales growth of 4% and adjusted
operating profit of £614m, up 6% on anunderlying basis
comparedto 2024. Free cash flow performance was strong at
£527m, up 8% on a headline basis with a free cash flow
conversionrate of 125%. These resultsreflect the continued
momentum and execution of our strategy.

Reflecting the Board’s continued confidence in the outlook
forthe business, we announced a further £350m buybackiin
January 2026 and are recommending a 5% increase in the final
dividend, for a full-year dividend of 25.2p per share. Our strong
balance sheet and cash flows also enable investmentin
opportunities to drive growth to create further value for

our stakeholders.

The Board remains confident of the strategy executionand the
ability to maintain momentum for sustained growth that will
continue to produce attractive returns for shareholdersin 2026
andbeyond.

Incentive outcomes for 2025
2025 AlIP

2025 was a year of robust financial and strategic progress,
resulting in aformulaic AIP outcome for Executive Directors of
59.8% of maximum, with achievement between target and
maximum for sales, adjusted operating profit and free cash
flow, and achievement at target for the two new strategic
measures. However, informed by the CEO’s approach to the
wider management team, the Committee considered it
appropriate to make a discretionary downward adjustment to
reduce the final outcome to 50% of maximum.
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2023 LTIP

The LTIP grantedin 2023 will vest in 2026 with a formulaic
outcome of 52% of maximum, principally reflecting strong
underlying performance in earnings per share (‘EPS’) and ROC,
and achievement around threshold for Relative TSR vs. S&P500
and ESG measure over the three-year performance period.

However, Omar Abbosh was not a participantin the 2023 LTIP.

Further details of the performance outcome forbothincentive
awards are set out on page 136.

Exit Arrangements for Sally Johnson

As disclosed on 27 February 2026, Sally Johnson will step down
fromthe Board and leave Pearson during 2026. Her exit
arrangements have been determinedinaccordance with the
Remuneration Policy. She will not be eligible for AIP inrespect
of 2025 or 2026 and all unvested LTIP awards will lapse.

Directors’ Remuneration Policy review

Inline with the normal three-year cycle inthe UK, Pearson’s
Policy will be subject to a shareholdervote at the 2026 AGM.
Throughout the year, the Committee spent significant time
rigorously reviewing the Policy to ensure it continues to
support Pearson’s vision and strategy to deliver for

our shareholders.

Animportant aspect of this review was to evolve our approach
to benchmarking by developing the Talent Peer Group, to
ensure our executive packages canremain sufficiently
competitive in the markets in which Pearsonincreasingly
competes forkey talent.
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Having considered the context of Pearson’s operating
environment and the delivery of our strategic priorities, we are
proposing a number of changes for the 2026 Directors’
Remuneration Policy. The key change is to re-balance the
CEO's package by reducing fixed pay and increasing the LTIP
award (from 450% to 850% of salary) to better competein our
talent markets. We will also be increasing the stretch on LTIP
targets and the CEO’s shareholding guidelines to align with
new LTIP awardlevels.

Inthe section following this letter, we have provided extensive
detail on the proposed Policy changes and the rationale for
themis providedin the 2026 Directors’ Remuneration Policy
review sectiononpage 120.

Shareholder engagement

The Committee values a constructive and positive relationship
with allits shareholders and their advisers and remains
committed to maintaining open and transparent dialogue.

In 2025, shareholder engagement primarily focused on the
new Directors’ Remuneration Policy. During the process of
developing the new Directors’ Remuneration Policy, we
undertook extensive engagement with our shareholders, and
their feedback shaped the final proposalsin anumber of areas.
Detail of ourengagement process and the impactit hadis
explained onpage 125.
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Looking forward to 2026

Remuneration forincoming Chief
Financial Officer

The remuneration arrangements for the incoming Chief
Financial Officer, Simon Robson, will be disclosed in the 2026
Directors’ Remuneration Report, but are inline with the
proposed 2026 Policy.

Salaries for 2026

The Executive Directors will not receive a salary increase. For
the CEO, thisis consistent with the re-balancing of the
package, a core principle underpinning our proposed Policy
changes (see page 129 for further detail). In the wider UK
business, the average salary increase for 2026 willbe 2%.

Performance framework

Eachyear, the Committee carefully reviews the performance
measure framework to ensure it optimally aligns with key
priorities from the forward-looking strategy which will drive
long-term shareholder value. Having undertaken this review for
2026, including taking on board the input from investors during
consultation, the Committee is proposing to update the
strategic metrics within the AIP to directly align with our
Strategic Framework outlined in detail on page 12. In particular,
the strategic metrics focus on growing value in our core
business (Assessment & Verification) and delivering on our
strategic growth vectors.

In the AIP, we will update the strategic componentto carry a
20% weighting (up from 10% in 2025) including 10% based on
renewal rates and 5% based on new business growth within
Assessments & Verification, and 5% based on growthin our
enterprise customer base. These are core annual priorities for
the Group as we execute on the strategic framework. In part to
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reflect the feedback we received in consultation, we have
adjusted the LTIP performance metrics so that it will be based
fully on financial and shareholder return metrics only, with 40%
based on Adjusted Earnings (replacing Adjusted EPS asamore
consistent and transparent method to evaluate performance
bothinternally and externally), 40% based on Relative TSR and
20% based on Return on Capital (ROC’).

Overall, we believe that the performance framework, including
re-prioritising the strategic metrics from the LTIP to the AIP
provides the right balance and reflects the views of our
shareholders. We will continue to keep the metrics and
weightings underregular annual review. No other changes will
be made to the AIP or LTIP metrics, which remain closely
alignedto financial performance and shareholder value.

Award opportunities for the AIP and LTIP will be inline with the
proposed 2026 Policy.

Target-setting for 2026

One of Pearson’s key remuneration principles, which applies
across the whole organisation, centres on pay for
performance, and thisis actively considered by the
Committee when determining targets.

For2026,inline with established practice, arobust target-
setting process has been followed, considering Pearson’s
strategic plan as well as otherrelevant factors, such as
analyst consensus and shareholderinput, to reflect
market expectations.

The Committee has avery strong focus on paying only when
performanceis delivered and setting truly stretching
performance targets. This yearis no different. In orderto
reflect the proposed uplift to the CEO’s LTIP award level and
the feedback from our shareholders, the stretch of the 2026
LTIP awards have been materially increased. Adjusted earnings
growth required for maximum vesting requires annualised
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growth of ¢.14%, a material uplift over c.11% for the earnings
metric in previous LTIP awards. Itis significantly above current
market estimates and aligned to upper quartile practicein
the FTSE 100. The stretch onthe Relative TSR metric is first
increased by incorporating the Talent Peer Group as one

of the benchmarks, and willnow also require upper quintile
performance for maximum vesting (from upper quartile
previously). ROC stretchhas also beenincreased for the
third consecutive year, and has been materially uplifted to
12.3% for Threshold vesting and 16% for Maximum vesting
(vs.11.3%in2025).

Remuneration across Pearson

Pearson’s remuneration principles are consistent across the
organisation and designed to support our culture and to
attract andretain talent to execute our strategy. Many of the
features of our Directors’ Remuneration Policy apply more
broadly; forexample, over half of allPearson employees
(c.10,000 employees) participated in the AIP during 2025,
which was funded based on similar performance measures as
those used for Executive Directors. The Committee receives
regularupdates on talent matters and wider workforce
considerations and rigorously considers the approach to
reward throughout the organisation when determining
executive remuneration.

Pearsonis committed to a transparent and positive
relationship with allits stakeholders and will continue to
engage widely, as appropriate, going forward. | would like to
thank shareholders for their continued support at the 2026
AGMiinrelation to our 2026 Directors’ Remuneration Report
and Directors’ Remuneration Policy.

Sherry Coutu CBE
Chair of Remuneration Committee
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2026 Directors’ Remuneration Policy review

Market and Talent Context

Tounderstand the decisions to make changes to our Directors’ Remuneration Policy, it is
important to consider the context forremuneration at Pearson and trends in which Pearson
operates and the talent markets in which we compete for talent.

Overthe last five years, Pearson has transformed in terms of global breadth, scope, scale and
performance. This hasled to Pearson’s transformation:

e Fromaholdingcompany into an operating company.

« Fromanalogue to digital.

e Fromacontentpublisherto alearning & assessment company.
e Fromlegacytoamodern, high-performance culture.

Ourapproachto executive reward is shaped by the characteristics of our business and the talent
marketsin which we operate. As the world’s lifelong learning company, we are committed to
delivering on our mission of helpingindividuals realise the life they imagine through learning.

Pearsonis a global company with over two-thirds of our revenue coming from the US, which
continues to be a key growth market. This gives us greater US exposure than almost all other
UK-listed companies. Additionally, half of Pearson’s employees and over 60% of the Pearson
Executive Management team (PEM) are basedin the US. Arelatively small proportion of our
employees and executive team are based in the UK (just 23% of the PEM as of 31 December
2025, down from over half six years prior to that).

Additionally, we are seeing seismic shiftsin the education and work landscape, driving demand
forPearson’s trusted lifelong learning software and services powered by learning science and
technology. We have an opportunity to capitalise on these trends and accelerate long-term

Proportion of Revenue from US geographic segment (FTSE 100)*

90%
80%
70%
60%
50%
40%
30%
20%
10%

@ Pearson

shareholdervalue through executing a simple but powerful strategy built on three
interconnected pillars: (i) driving performance in our core business, (ii) unlocking execution
synergies, and (iii) capitalising on medium-term growth vectors. We have made strong progress
to date on our strategic journey and have great convictionin our ability to continue delivering
success and driving financial performance and shareholder value. However, to do so, itis critical
that we secure the right executive talent.

To ensure we capitalise on this shifting landscape and opportunity, the necessary skills and
experience of our leadership talent continues to evolve. Itis critical that Pearson secures
executive talent who can lead wholesale Al and digital transformation at pace, and acquires
expertise and talent foundin large technology companies that are particularly at the forefront of
Aladoption. Therefore, we must compete for the globally scarce expertise and talent required to
implement our strategy, whichis predominantly found inlarge US-based technology companies.
Our ability to recruit and retain this talent from this North American market is therefore a critical
ingredientif we are to continue to successfully deliver our strategy.

Since 2020, we have refreshed and strengthened our seniormanagement team, with almost all of
the senior hiresin that period coming from US companies or global companies that offer ‘US
style’ packages. Forexample, in this period we have recruited PEM talent from companies such
as Accenture, Hologic Inc, SEMA4, The Trade Desk and Warner Media. Our Chief Executive Omar
Abbosh was recruited from Microsoft, one of the world’s largest multinational technology
companies. Our previous Chief Executive had led the transformation of Walt Disney’s
international business into a digital-first business, and was based in the US.

Inadditionto talent market considerations, the composition of our shareholder base continued
to evolve in 2025, with further growth in North Americaninvestors on our share register during the
year, who now represent approximately 30% of ownership.

Pearson employee location (data as of 31 December 2025)

AlEmployees 20% 30%
SeriorManagement 9% 12%
2% 5%

Management

@ United States @ UnitedKingdom * Rest of world

* Basedonthe publicly disclosed geographic revenue segment which covers the US or Americas as a proportion of disclosed Group revenue. Data for Pearsonis based on the year ending 31 December 2025. Data is shown for
the FTSE 100 excludinginvestment trusts, and has been sourced from Datastream and published annual reports as at January 2026.
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Pearson’s Talent Peer Group

The development of our proposed changes to the current Remuneration Policy was informed by
therecognition of the talent and expertise we require. We therefore identified and constructed a
Talent Peer Group, which we believe accurately reflects the market where Pearsonneeds to
successfully compete for executive talent.

The Talent Peer Group comprises companies that are closely aligned with our key talent markets
and strategic ambitions, and with which we must compete successfully for executive talent as our
business and the external landscape continue to evolve. These are predominantly US-based
technology companies at the forefront of Aladoption, as well as B2B services companies.

A summary of the current positioning of the Pearson CEO’s remuneration against this group

is set out below. Based on this, the Committee proposes tore-balance the package as
described on the following page. It should be noted that we have purposely presented Target
Total Remuneration as it more closely and consistently aligns with the Talent Peer Group’s
practice, where awards of Restricted Shares are a prevalent practice.
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The group comprises the following companies

Accenture*, ADP*, Alphabet Inc*, Amazon.com Inc*, Capgemini SE, Cognizant Technology
Solutions Corp, EPAM Systems Inc, FactSet Research Systems Inc, GartnerInc, IBM Corp*,
Informa plc, Meta Platforms Inc*, Microsoft Corp*, Moody’s Corp*, Oracle Corp*, RELX plc,
S&P GlobalInc*, Salesforce Inc*, SAP SE*, Thomson Reuters Corp*, and Wolters Kluwer N.V.

We recognise that anumber of these companies are significantly larger than Pearson and

have therefore adopted a sensible and robust methodology when assessing Pearson’s
CEO remuneration positioning against this Talent Peer Group. Forlarger companies in the
group (those denoted with * above), we have compared Pearson’s CEO to senior
executives reportinginto the company’s CEO (and not the CEO role itself). Although this
methodology addresses the size differential, it does risk underplaying the complexity of
the Pearson Group CEO role (compared to divisional heads).

Pearson CEO 2025 remuneration positioning compared against the Talent Peer Group

The following charts show the positioning of each element of remuneration, based on our previous Policy, against the Talent Peer Group. This data illustrates the challenge the Committee was facing,
and which we are seeking to address through are-balancing of the package described on the following page.

Fixed pay (salary + pension + benefits) The AIP opportunity is positioned close
is positioned above typical practice to the median of arelatively narrow
marketrange

£1,400K 400%
£1,200K & £1,223K 350%
300%
£1,000K 300% >

250%

£800K
200%

£600K
150%
£400K 100%
£200K 50%
£0 0%

Against avery wide range of market When combined, this positions Target
practice, LTIP awards are unsustainably Total Compensation around lower quartile
below lower quartile of the group
40X £14m
35X £12m
30X £10m
20X £8m
15X £6m £5.1m
*
10X £4m
5X ® 4.5x £20
X £0

Median to Upper Quartile
Lower Quartile to Median

’ Pearson (2025 compensation)
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Rebalancing the Chief Executive’s total
remuneration towards LTIP

Fixed Pay

As showninthe chart to the right, the CEO’s fixed pay is
currently positioned towards the upper end of the Talent Peer
Group, therefore we have proposed that we more closely align
with the Talent Peer Group by reducing the pension element.

The legacy UK approach (16% of salary) will be replaced with a
pension entitlement of ¢.2% of salary (£18,000) allowance
which more closely mirrors the quantum of 401k provisionsin
the Talent Peer Group.

This ¢.90% reductionin the pension will reduce overall fixed
pay by 12% and move the package positioning closer to
typical practice in our Talent Peer Group. It also represents a
reduction of >30% from the proportionrelating to total fixed
pay forthe previousincumbentin his last yearas CEO (FY23).
Consistent with the principle of re-balancing, there will also be
noincrease to the CEO's base salary for 2026.

AIP

Practice in the Talent Peer Group showed a relatively narrow
range of market practice, with almost all companies setting
maximum bonus between 200% and 400% of salary (see chart
on previous page). In this context, we are comfortable with our
current positioning (300% of salary) and therefore no changes
to AIP opportunity have been proposed.

LTIP

As clearly illustratedin the chart on theright, thereis a very wide
range of practice within the Talent Peer Group. Around half the
market tend to grant awards of around 4-12x salary. In the
upper half of the Talent Peer Group practice, award levels are
significantly higher (c.20x to >40x salary).

Pearson’s current award level is positioned close to the lowest
inthe Talent Peer Group, which we believe is an unsustainable
position when seeking to credibly compete for globally scarce
talentin this market. We have therefore proposed anincrease
to the CEO’s maximum opportunity level from 450% to 850%,
making our position and award level more competitive.

It should be emphasised that we are not seeking to match
levels seenin the upperhalf of the Talent Peer Group, but to
establish amore credible and sustainable positionin the lower
half of group practice.
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Target Total Compensation

The CEO’s total compensation package is currently positioned
towards the lower end of the Talent Peer Group. Note that total
compensationis shown at target (not maximum) in order to
allow a consistent comparison with practice in the Talent Peer
Group where restricted share awards are prevalent practice.

The combination of changes to fixed pay and LTIP will position
Pearson more competitively in the Talent Peer Group. This
creates amore credible and sustainable position as we seek to
effectively competein this talent market.

Proposal reflects our ongoing commitment to
performance alignment

« Increased weighting of package towards performance.
This will align more closely with the Talent Peer Group and would
be the package with the highest weighting of performance-
related pay inthe FTSE 100, creating clear alignment between
reward outcomes and performance for shareholders (thisis
illustratedinthe charts on the following page).

¢ Increases viaLTIP (not AIP). Being long-term, share-based
and performance-linked, deliveringincreases via the LTIP
maximises alignment with shareholders.

o LTIP remaining fully performance-related. Unlike
many companies in the Talent Group and anumberinthe
FTSE 100, we are not moving to Restricted Share awards
ora ‘hybrid’.

¢ Continue to align AIP and LTIP metrics to strategy / KPIs.
Thisincludes some minor changes for 2026 to ensure
optimal ongoing alignment. Thisisillustrated on page 128.

« Commitment to stretching performance targets. \We have
atrackrecord of setting stretching performance targets,
requiring significant outperformance for maximum pay-out.
Our pay-outs (as % of maximum) have rarely exceeded
median practice across the FTSE 100, even during periods
of strong performance. Thisis furtherreinforced for 2026
with the following stretchin targets demonstrated:

e The earnings growth required for maximum vesting
(14% p.a.) and threshold vesting (5% p.a.)isrespectively
over 300bps and 200bps higher than the growthin the
earnings metric implied by the maximum and threshold
target forthe 2025 LTIP award.

« Compared to the market, a maximum earnings growth
of 14% p.a. will position Pearsonin the upper quartile
for LTIP targetrangesinboth the FTSE 100 and the Talent
Peer Group.
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Talent peer group - total fixed pay (CEO)
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e Earnings growth of 14% p.a. is also materially in excess of 5-year evolution of maximum CEO pay mix at Pearson
market expectations forlong-term growthimplied by

current consensus estimates.

e Thestretchof the TSR metricisfirstincreased by FY22 (Andy Bird) 22% 28% 50%
incorporating the Talent Peer Group as one of the
benchmarks - a group which comprises largely global FY23 (Andy Bird) 7% 339% 50%

technology companies at the forefront of Aladoption
with a strong track record of performance. Pearson’s
outperformance of this group would represent an
exceptionallevel of delivery for our shareholders.

FY24 (Omar Abbosh) 14% 34% 52%

FY25 (Omar Abbosh) 14% 34% 52%
e Inaddition, by requiring upper quintile performance for

maximum vesting (from upper quartile previously), the FY26 (Omar Abbosh)
stretch of the TSR calibrationis further enhanced. Itis
also noted that our approach to TSRis already more

8% 24% 68%

stretching than most of our peers in the Talent Peer Excludes Co-Investment Award granted to Andy Birdin 2020 @ Fixedpay % AIP% Equity

Group as aresult of not allowing any vesting below . . . . . .

median - animportant performance principle which we FTSE 100 (excluding financial services) - mix of package (CEO, at maximum)

remain committedto. The table below outlines the pay mix percentage between fixed pay and variable pay (annual bonus and equity) for FTSE100 CEOs.
o Finally, the stretch of the Return on Capital targetrangeis

beingincreased for the third consecutive year, and -~
requires a material uplift from current ROC levels (ROC :
was 11.3%inFY25).

Evolution of CEO Pay Mix

The revisions to the Policy willaddress the Committee’s
desire toreinforce Pearson’s pay-for-performance
philosophy, by rebalancing the package to favour ‘atrisk’
performance based pay.

The Committee considers this to create better alignment with
theinterests of Pearson’s shareholders:

o The CEO’sfixed payreduced from 14% to 8% of the overall
pay mix. This represents the low end of FTSE100 as
presented to theright.

e Variable payincreased from 86% to 92% of the overall pay
mix and is earned only for delivering against stretching
performance targets. This represents the highest proportion
of variable pay inthe FTSE100 as presented to the right.

o 68% of the package is delivered through share based pay,
with a five year time horizon (three year performance period
and two year holding period).

Notes:

Target performance assumes 50% payout for AIP and LTIP under both 0% 10% 20% 30% 40% 50% 60% 70% 80% 90% 100%
the 2023 and 2026 Policies.

No share price growth assumptions are included in any scenarios.
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Q&A with Committee Chair

During our extensive consultation, our shareholders actively
engaged and provided importantinput. Set out below are
some of the key questions we received, along with answers
from the Committee Chair.

Q. Some of the companies in the Talent Peer Group are
significantly larger than Pearson. How canit be right to
benchmark the CEO’s pay against these companies?

During this Policy review, the Committee carefully constructed
the Talent Peer Group in order to most accurately represent the
marketinwhichwe compete for executive talent. As withany
benchmarking exercise, adegree of judgmentis required but we
firmly believe that these companies, being predominantly
US-based technology companies at the forefront of Aladoption,
aswellas B2B services companies, most accurately reflect the
marketinwhich Pearsonmust be able to compete for the skills
and experience we need to successfully deliverthe strategy. Itis
consistent with the market we have hired senior executive talent
from, including Omar.

Although the companiesinthe Talent Peer Group optimally
represent our talent market, we fully acknowledge that some are
substantially largerthan Pearson and we have directly addressed
thisin ourmethodology. Forthe majority of companiesin the
group, we benchmark our CEO against a senior executive
reportinginto the CEO (whichwe calla “CEO-1"role) and not
againstthe CEOroleitself. The resulting CEO role ‘matches’
genuinely reflect theroles where we might seek to recruit from (or
may lose our talent to). One downside of this CEO-1
methodology is that it risks undervaluing the Pearson Group CEO
role whichislikely to be more complex than some CEO-1rolesin
larger companies. However, overall, the methodology allows us
to most effectively benchmark against the specific companies
whichwe know best reflect our talent market, whilst accounting
forsize differencesin aresponsible and robust way.

As a final observation, the Committee did consideramore
‘conventional’ approach of looking at CEO datain US-listed
technology/digital companies of much closerfinancial size to
Pearson, but which unlike the Talent Peer Group did not
specifically include the companies which we see as our direct
talent peers. The data for this group showed that in order to align
with market median, we would need toincrease the CEO’s target
total compensationto a higheramount (e.g. c.£10m).
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This exercise gave the Committee additional assurance of the
integrity of our Talent Peer Group approach: We are not simply
seeking to ‘match US practice’ but have thought carefully
about how best to ensure our package is competitive in
Pearson’s specific talent environment.

Q. How does an LTIP award of 850% compare against other
FTSE 100 companies?

We recognise that the CEO’s LTIP award of 850% of salary will sit
towards the upperend of practice in the FTSE. Thisis simply a
conseqguence of the commercial reality of positioning the
package to be competitive in our talent market. Although
Pearsonis a UK-listed company within the FTSE 100, a significant
portion of our business and our senior executive teamis basedin
the US (see page 120). Our talent market is represented by
companiesinthe Talent Peer Group, and not by companiesin
the FTSE 100. Provided that we position the CEO’s package
responsibly against that Talent Peer Group, the Committeeis
comfortable with the relativity to the FTSE data.

There are two otherways in which to compare our package with
the FTSE 100. First, as shown on page 123, the new Policy will
resultinahigherweighting towards performance than any other
company inthe market. Inaddition, various changes toincrease
the stretchin targets described on page 122 means we willhave
some of the most challenging LTIP targets across the FTSE 100.

Q. Should anincrease in LTIP quantum be accompanied by an
increase in stretch of targets?

This was anissue which the Committee carefully considered
during the review. From one perspective, given that the reason
fortheincreasein quantumis to ensure the packageis
sufficiently market competitive, if targets are stretched too far
and become unfeasible, this objective willnot be met. Itis also
the case that the Committee has a strong track recordin
setting highly stretching LTIP targets at Pearson.

Onthe otherhand, giventhe uplift to the CEO’s LTIP award level,
the Committee determined that it would be appropriate to also
increase the stretch of the targets, and we have done soina
number of ways. Forexample, we have materially increased the
growthrate implied by our earnings target to levels aligned to
upper quartile practice inthe FTSE 100. Introducing the Talent
Peer Group andrequiring upper quintile performance for
maximum vesting has increased the stretchon TSR. OurROC
range has increased for the third consecutive year and would
drive material value creation above our cost of capital.
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Q. How will the Remuneration Committee guard against
incentive outcomes that are misaligned with shareholder
experience, in view of significant quantum at stake?

The Committee maintains a robust discretion framework that is
considered before any payout outcomes for Executive Directors'
are determined. Specifically, the framework ensures the
Committeeis satisfied and agree that the incentive outcomes are
appropriate and truly reflective of company performance and
among other factors, are consistent with the wider stakeholder
experience. Furtherinformation on our Discretion framework s
provided onpage 132.

Q. Why did you not propose a ‘hybrid’ long-term structure,
given that these are commonin your US peers and
increasingly seenin the UK market?

As you would expect, during the Policy review we carefully
considered arange of options for how the LTIPis structured. Itis
correct that hybrids are common practice in the US-based
contingent of the Talent Peer Group. Ultimately, however, we
concludedthat at this stage it was appropriate for ourincentives
toremain fully performance-related, consistent with the Board’s
ambitions for growth andinrecognition of the increase to award
levels. Itis anissue that the Committee willkeep underreview
and a hybrid could become an option for Pearsoninthe future.

Q. How did the shareholder feedback you received influence
the final proposals?

Forthis Policy review, we have continued ourlong-standing
commitment to an ongoing and constructive dialogue with
shareholders. As explained onpage 125, we conducted a
comprehensive multi-phased consultation programme, which
ultimately covered ourlargest 100 shareholders (c.85% of the
register) as well as the main proxy voting agencies. Initial feedback
fromthe first phase with ourlargest holders was positive, with
changesto the proposed LTIP metrics being the key response to
feedback. As the consultation broadened, the main focus was on
the stretch of the LTIP targets, which directly influenced the range
of changes we have made toincrease stretchin the final proposals.
Aswould be expected, we continue to face into awide range of
different perspectivesin our shareholder base. Despite
widespread recognition of the issues we face and how we are
seekingto address them, including the changes we have made to
reflect shareholderinput, we acknowledge that aminority of those
who engagedinthe consultation are unlikely to be able to support
the proposed Policy. lwould like to thank all those who participated
inthe engagement process, and to re-affirm our commitment to
anongoingdialogueinthe future.
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We have a well-established commitment to ongoing dialogue with our shareholders on executive compensation. The following table summarises the extensive engagement we undertook in support of
the development of our 2026 Directors’ Remuneration Policy:

Pre-2026 Remuneration Policy consultation

October 2025

Initial soundings taken from top six
shareholders (c.50% of share register) to
inform thinking and refine Policy proposals.

November 2025 - January 2026 January 2026 February 2026

Wider consultation with remaining top 15 Engagement with the remaining top 100 Re-engaged the Top 15 shareholders to
shareholders (c.14% of share register) and shareholders (c.21% of share register)toprovide  provide more in-depth detail on our target
outreach to major proxy agencies (ISS, 1A, detail on our 2026 Directors’ Remuneration Policy  setting principles and approach

Glass Lewis). and context forthe changes.

Impact on Policy development

The extensive feedback from shareholders
directlyimpacted anumber of key aspects of
the final Policy. The following were changes
we made throughout the process to directly
reflect feedbackreceived.

e Removed the strategic metrics fromthe
LTIP. The strategic metric that was removed
from LTIP was introduced to the AlP.

e Increasedthe percentage of the LTIP
based on financial metrics.

¢ Introduced a third Relative TSR peer group
in the LTIP against the Talent Peer Group.

e Increased maximum vesting for TSR from
upper quartile to upper quintile ranking.

e Nobase salaryincreases for 2026 to
support the rebalancing of remunerationin
favour of variable pay.

e Increasedthe stretch of the Earnings metric
in the LTIP, with maximum vesting requiring
c.14% p.a. growth, comparedtoc.10.9%
average in previous awards, and consistent
withupper quartile FTSE 100 practice.

e Increasedthe stretch of the ROC range for
the third consecutive year.

e Forall LTIP metrics, increases to stretch
were made during both the January and
February engagement phases.

Key themes from engagement

In total, approximately 30 separate meetings or online discussions were conducted on the proposals. Overall, we engaged with orreceived
feedback from approximately 85% of the share register.

As shown above, we have continued to broaden our engagement in each subsequent outreach to help ensure we can capture as much
feedback as possible, while also extending the opportunity for shareholders to provide any new or further feedback on Pearson’s approach.

There remains a diverse range of views in our shareholder base. However, of those we have had engagement with, the general sentiment,
including almost all of ourlargest shareholders, has been supportive of our overall approach and changes to the Policy.

Intheinitial phase of the shareholder engagement, we had the opportunity to discuss our changes and feedback was broadly positive. Those
we engaged withrecognised and acknowledged Pearson’s talent markets and the rationale for pay mixand quantum, expressed support for
ourincentives remaining fully performance-related and were supportive of the proportional increase to shareholder guidelines reflecting the
increase in quantum. There was however, concern around the strategic metrics in the LTIP and the proportionately greater payout on this
metric given the quantumincrease. Inresponse to these concerns the Committee determined it was appropriate to remove strategic metrics
from the LTIP, with payout determined solely on financial performance.

Therevised Policy proposal was shared with shareholders and proxy agencies in the second phase of shareholderengagement. There were a
range of views, some shareholders were uncomfortable in principle with the material increase to quantum, whilst acknowledging the logic
behind the proposals and the level of compensation in ouridentified talent market. Others were highly supportive, with some even
encouraging Pearson to consider adopting a hybrid incentive with a material restricted stock component at the same overall quantum (i.e.
without applying a discount), citing the typical compensation mixin the talent set we are competing with.

We also acknowledge that some shareholders queried how discretion would apply and specifically, how the Committee would guard against
payouts that do not feel reflective of the shareholder experience. We maintain a strong and robust discretion framework that is considered
when determining any payouts to Executive Directors. One key element of this frameworkis whether the payout would be consistent with the
wider stakeholder experience. In cases where we determine thisis not the case, we have the ability to apply discretion and adjust payouts and
outcomes to ensure Executive Directors outcomes are appropriate. Furtherinformation on our discretion framework is provided on page 132.

During the most recent round of engagement on the proposed level of stretch on LTIP targets, the proposals were recognised as being
appropriately stretching by the majority of those thatresponded, particularly with regard to the maximum targets. However, following
feedback, the Committee also made furtherincreasesin the level of stretch for the threshold targets.

The Committee also considered that it would be appropriate to freeze the CEO’s base salary for 2026 as part of the overall rebalancing of
remunerationin favour of variable pay.

The Committee would like to thank all those shareholders that have engaged with us during this period. We are committed to an open and ongoing dialogue.
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: (1 )
NnNuUal keporton kemuneration - ance
Revenue Adj. operating Free cash flow Adjusted EPS Return on capital Dividend 3 year Total
profit per share shareholder return
(o) (o)
£3,577m £614m £527m 64.5p 11.3% 25.2p +18.9%
4% underlying growth 6% underlying growth 8% headline growth on 4% headline growth on +8% on prioryear 5%increase -85% ona3m average
on prioryear on prioryear prioryear prioryear on prioryear basisto 31 Dec 2025
Strategic highlights
e Improved Group adjusted operating profit marginto 17.2%.
e Strongcash performance, with free cash flow of £527m, completed a £350m share buyback and announcement of new £350m share buyback.
« Continuedtolead with the application of innovative technologies, deepening and scaling Al across our offering.
o Continued enterprise momentum through strategic partnerships to help employees and organisations prepare for the future of work.
AIP outcome LTIP outcome
% of total
Weighting Threshold Target Max % of total Weighting Threshold Stretch Max award
Adjusted operating profit 40% £585m £594m £683m 24.5% Adjusted EPS* 30% 55.0p 65.4p 70.6p 18.3%
Sales 30% £3,541m £3,566m £3,757m 15.9% ROC 30% 8.5% 10% 11.5% 28.5%
Fresh cash flow 20% £477m £487m £578m 14.4% Relative TSRvs. FTSE100  15%  Median Upper Quartile 0%
36 out of 56;
Assessments & 5% 94% 96% 100% 2.5% Relative TSR vs. S&P500 15% Median Upper Quartile 3.2%
Verification - rates of
renewal
Enterprise Skilling - 5% 46 49 55 2.5% ESG 10% Improve gender Achieve gender  Achieve gender 2.0%
zﬂggﬁ:;ikeyenterprlse n represehtation at paritygt leadership parityatg\l
. leadership levels levelsinaggregate leadershiplevels
100% Formulaic outcome 59.8% overallvs 2022 (VP | (VPandabove) (VP and above)
and above)
Committee discretionary adjustment -9.8% 100% Final outcome 52.0%

Final Outcome 50.0%
* The Adjusted EPS targetrange was adjusted to reflect the impact on the vesting

outcome of share buybacks over the performance period.
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Looking ahead

Chief Executive’s remuneration for 2026

Base Salary: £1,022,000 Max: 300% of Salary Max: 850% of Salary
Benefits and Allowances Target: 150% of Salary Performance Period: 3-years
Pension: £18,000 Deferral: 1/3 for 2 years if shareholding guidelines have notbeenmet  Holding period: 2-years
CEO fixed vs performance pay Increase in stretch of 2026 LTIP targets

The 2026 LTIP willincrease the stretch of targets in a number of ways, directly reflecting the
. feedback form our shareholders in consultation:
Fixed Performance pay 92% rmoursnar el urtatl
o o o . e Maximumrequires c.14% p.a. growth*, aligned to FTSE 100 upper
8% 24% 68% Ea4r8|°;gs } quartile, materially exceeding consensus, and above ¢.11%in 2025 award
( %) Threshold requires ¢.5% p.a. growth, above ¢.2%in 2025 award
@ Basic Salary, Pensions and benefits AIP LTIP
TSR ¢ Introduction of Talent Peer Group increases stretch of TSR benchmarks
(40%) } e Maximum vesting now also requires upper quintile performance (vs. upper
quartile previously)

ROC } e Targetrange12.3%-16.0% (vs. 11.3%in 2025)
(20%) « Rangeincreased forthird consecutive year

*Note - targets are expressedin £mas shown on page 131 and are converted here into annualised
growthrates to allow comparison

Executive Director shareholding as at 31 December 2025

0% 200% 400% 600% 800% 1000% 1200%
2025 shareholding guideline 2026 shareholding guideline

omarAsbosn (N s O N N

Shareholding Guideline . Current Shareholdings 2025 shareholding guideline
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Directors’ Remuneration Committee report continued

Alignment of performance framework to Pearson’s strategy

2026 AIP 2026 LTIP
Sustainable profitable growth 1 Total shareholder return (TSR) oo > 40%
§ Sales 2 Group Cal@S e } 30%
=
o
e i T T UL S S (e)
= 3 Adjusted Earnings » 40%
©O  Adjusted operating profit
] 4 i i TR o
T Group Adjusted Operating Profit > 30 /O
=
®©
=
(T Free cash flow conversion [ Free cash FIOW - oo cehne] > 20%
Return on capital 6 Return on capital oo SR REEERE  ... B 3 20%

Assessments & Verification: Driving performance in the Businesses rate of renewal
core business and new business growth

Enterprise Skilling: targeted market expansion and Numberofkey ...
medium-term growth vectors enterprise customers

—— Strategic objectives —
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Summary of our Directors’ Remuneration Policy

The 2026 Directors’ Remuneration Policy will be subject to shareholder approval at the AGM to be held on 1 May 2026. The table below outlines key features of the 2026 Directors’ Remuneration Policy
following the Remuneration Committee’s extensive review over the last year. The 2026 Directors’ Remuneration Policy is set out in fullon pages 144-152.

Key features of the 2026 Directors’ Remuneration Policy Outline of proposed changes for 2026

Base salary » Base salariesreflect level, role, skills, experience, the competitive market and individual contribution. No changes to policy.
« Base salaries are normally reviewed annually, consistent with the framework used to take into account
performance and market relativity for salary reviews in the wider business, with any increases normally
inline with typicalincreases awarded to other Group employees.

Allowances and  Reflects the local competitive market and may include travel-related, health-related and risk-related No changes to policy.
benefits benefits as well as any other benefits provided to the majority of employees.
e The Committee may introduce other benefitsif itis considered appropriate to do so.

Retirement benefits e Employeesinthe UK, including Executive Directors, are eligible to join the Money Purchase 2003 Reductionin Chief Executive pension amount from 16% of
Section of the Pearson Pension Plan. salary to align with US 401k pension contributions and
o The Committee has discretion to putin place retirement benefit arrangementsin line with local limits setby the IRS. For 2026, the pension value willbe
market practice. £18,000 (c.2% of salary).
» Executive Directors, who opt out of the pension, canreceive a cash allowance of up to 16% of base No changes for the Chief Financial Officer.

salary, inline with the maximum company contribution as a percentage of salary that UK employees of
asimilarage are eligible toreceive.

Annualincentive plan e Maximum opportunity of 300% of salary. No changes to policy.
« Based on the achievement of annual business goals and strategic objectives, with financial metrics
accounting for atleast 75% of total opportunity.
e Payout of 25% of maximum for threshold performance with 50% payable for on-target performance.
« Discretion to adjust formulaic outcome where this does not reflect underlying performance.
o Awards paid fully in cash except where shareholding guidelines have not been met where abonus
deferral applies.
e Malus and clawback provisions apply.

Long-term e Policy maximum opportunity of 850% of base salary. Increase in Chief Executive maximum opportunity to
incentive plan ¢ Based on the achievement of financial targets (e.g. adjusted earnings and areturn measure), 850%, inline with the maximum policy opportunity.
shareholderreturns (e.g. relative total shareholderreturn). Forthe 2026 LTIP the maximum opportunities are:
e Payout of 20% of maximum for threshold performance. ¢ 850% of base salary for the Chief Executive
« Discretion to adjust formulaic outcome where this does not reflect underlying performance. ¢ 300% for the Chief Financial Officer'
e Awards are subject to a post-vesting holding period of two years. Removed the performance metrics based on strategic
* Malus and clawback provisions apply. metrics. For 2026, the LTIP metrics will be Relative

TSR (40%), Adjusted Earnings (40%), and Return on
Capital (20%).

1. As outlined onpage 118, Sally Johnson will not be eligible for the 2026 LTIP.
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Directors’ Remuneration Committee report continued

Key features of the 2026 Directors’ Remuneration Policy Outline of proposed changes for 2026
Shareholding e Shareholding guidelines will be aligned with the prevailing level of LTIP award for the relevant Increasein currentin-employment guidelines for the Chief
guidelines Executive Director. Executive (850% from 450%). No change for the Chief
e For2026, the shareholding in-employment guidelines are: Financial Officer (300%,).
« 850% for the Chief Executive Introduce shareholding guidelines that will be aligned with
¢ 300% for the Chief Financial Officer the prevailing level of LTIP award for the relevant
e Post-employment shareholding guidelines apply. Executive Director.
Chair and NED fees  To attract andretain high-calibre individuals, with appropriate orindustry-relevant skills, by offering No longer require a minimum of 25% of the Chair,
market-competitive fee levels. Deputy Chairand Non-Executive Directors’ basic fee
e The Chairand Deputy Chair are paid a single fee for allresponsibilities. tobe paidinshares.

« The Non-Executive Directors are paid a basic fee, with Committee Chairs, members of the main Board
Committees, and, if relevant, the Senior Independent Director paid an additional fee to reflect their
extraresponsibilities.

e The Chair, Deputy Chairand Non-Executive Directors receive no other pay or benefits, except for
reimbursement of expenses, and do not participate inincentive plans.

NED shareholding « Non-Executive Directors are encouraged to build and retain Pearson shares equivalent to 100% of Introduced a shareholding guideline of 100% of the
guidelines theirbasic fee(i.e., single fee for the Chair and Deputy Chair) and to reach the guideline within five non-executive directors’ basic fee which they are given
years from the later of the date this policy is effective or the date of theirappointment, five years (from the later the date of this policy is effective

or the date of theirappointment).
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Implementationin 2026

Base salary
Salaries with effect from 1 April 2026:

e OmarAbbosh-£1,022,000 (noincrease)
e Sally Johnson - £620,000 (noincrease)

Benefits
Travel, health and risk-related benefitsin line with Policy
Pension:

¢ OmarAbbosh -receives apaymentinlieu of pensioninline with US 401k pension contributions
and limits set by the IRS (£18,000 for 2026)

e SallyJohnson -receives apaymentinlieu of pension at 16% of base salary

Annual Incentive Plan
Maximum opportunities of:

o 300% of base salary for the Chief Executive
o 200% of base salary for the Chief Financial Officert

For 2026, the following balanced mix of financial and strategic measures will be used to
determine any payout. Asin previous years, we will apply a financial underpin to the strategic
measures. The performance targets are considered commercially sensitive and will be disclosed
in full retrospectively in next year’'sreport.

Adjusted operating profit Sales Free cash flow
30% 30% 20% 20%

* Split 10% on ‘Assessments & Verification - rates of renewal’, 5% on ‘Assessments & Verification - new
business growth’ and 5% on ‘Enterprise Skilling - number of key enterprise customers’.

Inline with the Policy, a third of any bonus paid will be deferred into shares for two years if an
Executive Director has not met their shareholding guideline.

1. Asoutlinedonpl18, Sally Johnson will not be eligible for the 2026 AIP and 2026 LTIP award.
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Long-termincentive Plan

Awards will be made as follows:

o 850% of base salary for the Chief Executive

o 300% of base salary for the Chief Financial Officer*

Performance will be measured over the three-year period to 31 December 2028, with any shares

vesting subject to an additional two-year holding period. Performance measures and targets for
the 2026 award are as follows:

Threshold Stretch Maximum

% of total (20% payout) (75% payout) | (100% payout)

Adjusted Earnings (in FY28) 40% £485m £537m £623m
Upper

Relative TSR 40% Median - Quintile
Return on Capital (in FY28) 20% 12.3% 14.2% 16.0%

Note 1: For Adjusted Earnings and Return on Capital, vestingis on a straight-line basis between Threshold to
Stretch and between Stretch and Maximum. For Relative TSR, vesting is on a straight line basis between
Threshold and Maximum.

Note 2: 2026 LTIP targets have been set ata USD:GBP exchange rate of 1.35.

Note 3: Relative TSR will be assessed one third against the Talent Peer Group (furtherinformation provided on
page 121), a third against the FTSE 100 and a third against the S&P 500. Companies within financial services,
energy, basic materials, utilities and healthcare sectors will be excluded from the TSR groups.

Chair and NED fees

Feesremainrelatively unchanged with the only increase in feesrelated to the Reputation &
Responsibility Committee where the Committee Chairand member fee was increased to
£20,000 (from £15,000) and £10,000 (from £8,000), respectively. The 2026 fees are as follows:
e £500,000 for the Chair
o £175,000forthe Deputy Chairand Senior Independent Director
o £70,000 as the base fee for Non-Executive Directors

Nomination &

Governance
Committee

£15,000

Reputation &

Audit Remuneration
Committee Committee

£27,500 £27,500

Responsibility
Committee

Committee Chair £20,000

Committee member £15,000 £10,000 £8,000 £10,000
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Directors’ Remuneration Committee report continued

Remuneration principles

Pearson’s remuneration principles govern pay for the whole organisation. We have developed remuneration arrangements for our Executive Directors with these principles in mind.

Aligned to longer-
term strategy

Rewardis linked to achieving
Pearson’s longer-term
strategy, growth and
sustainability

Pay for performance

Remuneration framework
and outcomes are aligned
with performance

Market competitive

Pay levels are market
competitive, based onrole,
grade and contribution,
and ensure individuals are
fairly rewardedinline with
the market

Targeted
differentiation

We operate targeted
differentiation of reward
across ouremployees,
linked to talent and

performance management

Tailored

Our approach toreward
is tailoredin certain
circumstances to address
a specific market/business
need, and is consistent
with our underlying
reward philosophy

One part of the
employee value
proposition
Remunerationis one part
of ourbroaderemployee
value proposition - andis
not the only reason to work
for Pearson

Our Directors’ Remuneration Policy and its implementation supports our company purpose of ‘helping people realise the life they imagine through learning’, our strategy and ultimately the delivery of
long-term sustainable value for all stakeholders, including our shareholders.

Discretion framework

When determining performance outcomes, the Remuneration Committee has the ability to adjust payments up or down if it believes that the outcome does not reflect underlying financial or
non-financial performance orif such other exceptional factors warrant doing so. In making this determination the Remuneration Committee applies the following framework:

Whatis the formulaic
outcome considering
performance versus
existing targets
and underpins

Is this consistent
with overall
company performance?

Is this consistent
with the wider
stakeholder experience?

Are there any significant
culture, ESG or operational
issues to be considered?

Are there any one-off or
exceptional eventsto be
takeninto consideration?

Are outcomes appropriate
or should an adjustment
be considered?
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Workforce remuneration at Pearson

The Committee takes seriously its responsibilities concerning the oversight of remuneration policies and practices for the wider organisation. Our remuneration principles as set out onpage 132 are
consistent forall our colleagues, and applied depending on business need, level and geography.

The key difference in our executive remuneration, compared to the approach to remuneration across our workforce, is that remuneration for our Executive Directors is more heavily weighted towards
variable pay and linked to delivering strategic objectives.

Approach toremuneration across Pearson

Base salary

Set considering economic factors, competitive market rates, roles, skills, experience andindividual performance.

Allowances and benefits

Reflect the locallabour marketin which colleagues are based and may include healthcare and well-being benefits.

Retirement benefits

Reflectlocal market practice.

Pearson colleaguesinthe UKmay participate in the same underlying pension arrangements as the Executive Directors, subject to certain age bands and legacy
arrangements. The main contribution plan (Money Purchase 2003) allows employees to pay in between 3% and 8% of their basic salary, depending on theirage.
Pearson then contributes double that amount, payingin between 6% and 16% of salary.

Annualincentives

Over half of all Pearson employees, around 10,000 colleagues, participate in an Annual Incentive Plan, which is funded based on similar performance measures to the
Executive Directors. Several other colleagues (c. 1,500) participate in alternative cash-based annual bonuses, such as sales incentive and commission plans, based
on performance targets and profit-shares where required for legislative reasons.

Share incentives

We believe in the importance of aligning the interests of management and our shareholders by delivering a significant proportion of total remunerationin the form of
shareincentives.

Approximately 600 colleagues (4% of all employees) participate in the annual Long-Term Incentive Plan grant, selected based on theirrole, performance and
potential; with other awards being made from time to time on an ad hoc basis to certainroles based on market need.

Awards for our Executive Directors are made solely in the form of performance shares. However, our Managing Directors and Executive Management team have an
equal mix of both performance shares (subject to broadly the same performance conditions as the Executive Directors) and restricted shares, recognising prevailing
practice inthe marketsin which we compete for talent. At otherlevels, awards are typically made inrestricted shares only.

Executive Directors 100% performance shares
Pearson Executive 50% performance shares 50% restricted shares
Management

Managing Directors 50% performance shares 50% restricted shares
Senior Management 100 % restricted shares

Inaddition to our Long-Term Incentive Plan, all colleagues have the opportunity to become shareholders and owners of the Company and share in the value they help
to create through participationin savings-related share acquisition programmes. Under our ‘Save For Shares’ plan and ‘Employee Stock Purchase Plan’, employees
canbuy Pearson shares at a discount (20% discount for ‘Save For Shares’ and a 15% discount for the ‘Employee Stock Purchase Plan’, inline with the maximum
discounts permitted by HMRC and the IRS respectively). Around a quarter of eligible employees currently save to purchase Pearson shares via our employee share
plans, contributing to a strong culture of share ownership.
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Directors’ Remuneration Committee report continued

During the year, the Committee received reports from the
Chief Executive and Chief Human Resources Officer on pay
and conditions across Pearson, and on the recruitment and
retention experience. We took these into account when
determining executive remuneration. We have established
channelsinplace toinform our colleagues and help them
understand how executive remuneration and wider pay
policies are aligned. Views and sentiment expressed by
colleagues around mattersrelating to reward and culture are
takeninto consideration by the Remuneration Committee
when determining pay for seniormanagement. During the year,
the Board’s approach to employee engagement included
in-person, structured sessions, which complemented existing
executive employee engagement and provided opportunities
fordirect engagement by Non-Executive Directors. The Board
held three in-person sessions with employeesinLondon andin
the USinHoboken, New Jersey and Boston, Massachusetts,
facilitating meaningfulinteractions between Board members
and various groups of employees to hear their thoughts,
feedback and questions.

Board members engaged on a variety of topics, including
the strategic review process and the clarity of our
strategic priorities, the plans for execution and the

pace of transformationrequired, and the importance

of company culture. See pages 84 formore on how the
Board engages with employees.

The Committee also considers Pearson’s gender pay gap and
ethnicity pay gap in Great Britainin light of our reporting
requirements, as well as Pearson’s CEO pay ratio. Pearson
continues toreview and update its policies and practices
relating to the hiring, retention, and development of women, in
line with market practices and applicable UK rules.

Financial statements

Otherinformation

Sharingin success

Pearson’s remuneration principles are consistent across the
organisation and are designed to support our culture, and to
make Pearson an employer of choice, able to attract andretain
talent to execute our digital-first strategy. Many of the features
of our Directors’ Remuneration Policy apply more broadly, and
we believe that all our people should have the opportunity to
benefit whenthe Company does well. In particular:

e 2025 was anotheryear of solid performance forthe
business and this was reflectedin the level of funding under
the AIP. Asnoted onpage 133, over half of all Pearson
employees (c.10,000 employees) benefitted from
participatinginan AIP during 2025.

o Similarly, all eligible colleagues, including Executive
Directors, can participate in savings-related share
acquisition programmes that are not subject to any
performance conditions. Around a quarter of eligible
employees save to purchase discounted Pearson shares via
ouremployee share plans. At the most recent maturity of
our ‘Save For Shares’ planin 2025, the average gainfora
participant was c.£7,300 - allowing those who participated
to benefit fromthe shareholder value they have helped to
create overthe previous three years.
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Remuneration Report for 2025

Certain parts of thisreport have been audited, as required by
the Large and Medium-sized Companies and Groups
(Accounts and Reports) Regulations 2008 as amended. The
tables subject to audit are marked with an asterisk.

Executive Director ‘single-figure’ remuneration*

The remuneration received by Executive Directors for the
financial years ended 31 December 2025 and 31 December
2024 s set out below. The Committee considers that the
Directors’ Remuneration Policy operated as intended
during 2025.

Omar Abbosh' Sally Johnson

£000s £000s

2025 2024 2025 2024

Base salary 1017 982 609 570
Allowances and benefits 86 77 24 16
Retirement benefits 163 157 97 91
Total fixed pay 1,265 1,216 730 677
Annualincentives 1533 1,878 - 735
Long-termincentives - - - 1576
Buy-out award? - 13,276 - -
Total variable pay 1,533 15,154 - 2,311

Total remuneration 2,798 16,370 730 2,988

1. OmarAbbosh was appointed Chief Executive on 8 January 2024.

2. The fullvalue of Omar Abbosh’s buy-out awardis included in the
single-figure of remuneration for 2024 as required by the disclosure
regulations. However, it comprises elements that would not be
received until 2025 and 2026. The full details of this were disclosedin
the previous year'sreport.

3. As explainedonpage 118 and 137, Sally Johnson’s exit arrangements
have been determinedin accordance with the Remuneration Policy
and therefore sheis not eligible for the 2025 AIP and vesting under
the 2023 LTIP award.

Notes to single-figure table*

Allowances and benefits

Travel benefits comprise car allowance and reimbursements of
a taxable nature resulting from business travel and
engagements. Health benefits comprise healthcare, health
assessment and dental care. Risk-related benefits comprise
life and otherinsurance policies. In addition to these
allowances and benefits, Executive Directors may also
participate incompany benefit or policy arrangements that
have no taxable value and/or are available to all other
colleaguesin the samelocation. Sally Johnson’s life coveris
arranged under an excepted policy on a similar basis to other
employees who were affected by the lifetime allowance and
have opted out of the Pearson Pension Plan. 2024 for Omar
Abboshhasbeenrestated toinclude tax paid by the company.

Retirement benefits and entitlements*

Omar Abboshreceived apaymentin lieu of pension at 16% of
theirbase salary, in line with the pension provision for UK
employees of asimilarage.

From 1 October 2022, Sally Johnsonbeganreceiving
paymentsin lieu of pension at 16% of her base salary, inline
with the pension provision for UK employees of a similarage.
Priorto October 2022, Sally Johnson was a member of the
Final Pay section of the Pearson Pension Plan, where the
pension accrual rate was 1/60t of pensionable salary per
annum, restricted to the Plan’s earnings cap. No further
accrual willapply.
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Details of the Executive Directors’ pension-related benefitsin
2025 are as follows:

OmarAbbosh | Sally Johnson

£000s £000s

Otherallowancesinlieu of pension 163 97
Accrued pension at

31December2025 - 71

Note 1: Other allowances inlieu of pensionrepresent the cash
allowances paid.

Note 2: The accrued pension at 31 December 2025 is the deferred
pension at 30 September 2022 (date the accrual for the pension
ceased)revaluedto 31 December 2025 inline with the Planrules.
Itrelates to the pension payable from the UK Plan. Normal retirement
ageis 62.
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Directors’ Remuneration Committee report continued

Annual Incentive Plan (AIP) - outcome for 2025*

The 2025 AIP was based on a mix of financial (90% weighting) and strategic measures (10% weighting). The following table summarises the performance targets (presented on a consistent basis to the
actualresults, considering portfolio and currency movements) and performance against these targets, whichresults in a formulaic outcome of 59.8% of maximum payout.

Performance range Payout

Threshold Target Maximum Actual % of max bonus

% of total (25%) (50%) (100%) results opportunity

Adjusted operating profit 40% £585m £594m £683m £614m 24.5%
Sales 30% £3,541m £3,566m £3,757m £3,577m 15.9%
Free cash flow 20% £477m £487m £578m £527m 14.4%
Assessments & Verification - rates of renewal' 5% 94% 96% 100% 96% 2.5%
Enterprise Skilling - number of key enterprise customers! 5% 46 49 55 49 2.5%
100% Formulaic outcome 59.8%

Adjustment -9.8%

Final outcome 50.0%

Note 1: Internal Audit provided anindependent assessment of the result for the Committee.

Informed by the CEO’s approach to the wider management team, the Committee considered it appropriate to make a discretionary downward adjustment to reduce the final outcome to 50% of
maximum. No malus or clawback provisions were used inrelation to the 2025 AIP. In accordance with the Policy, Omar Abbosh has satisfied his minimum shareholding requirement and therefore no
deferralisrequired.

Long-termIncentive Plan (LTIP) - vesting outcome for 2025*

The 2023 LTIP award was subject to performance conditions assessed to 31 December 2025. Performance targets were partially met, resulting in the award vesting at 52% of maximum. Vested shares
are subject to an additional two-year holding period. In accordance with Sally Johnson’s exit arrangements (as outlined on page 118), her 2025 LTIP award will lapse due to cessation of employment.

The targets and performance against these targets are as follows:

Performance range Vesting
Payout at Payout at Payout at % of total
% of total Threshold Stretch Maximum threshold stretch maximum Actual % achieved award
Adjusted EPS 30% 55.0p 65.4p 70.6p 20% 65% 100% 64.5p 61.1% 18.3%
ROC 30% 8.5% 10% 11.5% 20% 65% 100% 11.3% 95.1% 28.5%
Relative TSRvs FTSE100
(excl. certain sectors 15% Median - Upper quartile 20% - 100% Ranked 36 out of 56 0.0% 0.0%
Relative TSRvs S&P 500
(excl. certain sectors) 15% Median - Upper quartile 20% - 100% Ranked 147 out of 295 21.1% 3.2%
Improve gender
representationat Achieve gender parity Improve gender
leadership levels atleadershiplevels Achieve gender parity representation at
overallvs 2022 inaggregate atallleadership levels leadership levels overall
ESG 10% (VP and above) (VP and above) (VP and above) 20% 65% 100% vs 2022 (VP and above) 20.0% 2.0%
100% Total 52.0%

The Adjusted EPS target range was adjusted to reflect the impact on the vesting outcome of share buybacks over the performance period. Relative TSR was measured against the constituents of the
FTSE 100 and the S&P500 at the start of the performance period.
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Omar Abbosh did not participate in the 2023 LTIP and Sally Johnson’s 2023 LTIP award will lapse
due to her cessation of employment.

The value of the 2022 LTIP reportedinlast year's report for Sally Johnson (£1,565k) was an
estimate based on the three-month average share price to 31 December 2024 (1166.0p).
The actual values of the 2022 LTIP on the 1 May 2025 vesting date was £1,576k based ona
closing share price of 1174.5p.

Long-termincentives awardedin 2025*
The following LTIP awards were granted during the year:

Value for

Face value threshold
Date Vesting Number Face (% of base performance Performance
Director of award date of shares value salary) (% of maximum)l period
Omar 1 May 1May 1Jan25-
Abbosh 2025 2028 394,155 £4,599,001 450% 20% 31Dec?27
Sally 1 May 1May 1Jan25-
Johnson 2025 2028 159,411 £1,860,008 300% 20% 31Dec?27

The face value was determined using a share price of 1166.8p, representing the five-day
average up to andincluding 30 April 2025, whichis the same as the approach used for the wider
employee population. Inaccordance with Sally Johnson'’s exit arrangements (as outlined on page
118), her 2025 LTIP award will lapse on cessation of employment.

The performance measures and targets for this award are as follows:

Threshold Maximum

% of total (20% vesting) (100% vesting)

Adjusted EPS (in FY27) 30% 67.0p 85.0p

Return on Capital (in FY27) 30% 10.5% 14.0%

Relative TSR 30% Median  Upperquartile
Strategic Measure - Assessment & Verification:

New Business Growth 10% £90m £105m

Note 1: Vestingis on a straight-line basis between Threshold and Maximum.
Note 2: 2025 LTIP targets have been set at an USD:GBP exchange rate of 1.25.

Note 3: Relative TSR willbe assessed half against the FTSE 100 and half against the S&P 500. Companies within
financial services, energy, basic materials, utilities and healthcare sectors will be excluded from both TSR groups.
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The Committee reserves the right to adjust pay-outs up or down before they are released, if it
believes the vesting outcome does not reflect underlying financial or non-financial performance,
or forother exceptional factors. In making any adjustments, the Committee are guided by the
principle of aligning shareholder and management interests.

Any shares vesting based on performance to 31 December 2027 will be subject to an additional
two-year holding period.

Directors’ interests in shares and value of shareholdings*

Shareholding guidelines

Executive Directors are expected to build up a substantial shareholding in Pearson, in line with our
policy of encouraging widespread employee share ownership, and to align the interests of
Executive Directors and shareholders.

Underthe 2023 Directors’ Remuneration Policy, the shareholding guideline is 450% of base salary
for the Chief Executive and 300% of base salary for the Chief Financial Officer. Under the
proposed 2026 Policy, the shareholding guideline will be setin line with the prevailing level of LTIP
award. For 2026, these will be 850% of salary for the Chief Executive and 300% of base salary for
the Chief Financial Officer.

Shares that count towards these guidelines include any shares held unencumbered by an
Executive Director, their spouse and/or dependent children, plus any shares vested but held
pending release under a share plan, and any shares unvested but not subject to future
performance conditions (on a net of tax basis). Executive Directors have five years from their date
of appointment to the Board to reach the guideline. Once the guideline is met, itis notre-tested,
otherthanwhen shares are sold.

As part of the year-end process, the Committee assessed the level of shareholding against the
guideline inaccordance with our shareholding policy and confirmed that the guideline was met
forboth Omar Abbosh and Sally Johnson.

Executive Directors are expected to retain their current shareholding guideline (or actual
shareholdingif lower) for two years following stepping down as an Executive Director. This
guideline does not apply to shares purchased by the Executive Director.

In 2025, shareholding guidelines did not apply to the Chair, Deputy Chair and Senior Independent
Director and Non-Executive Directors. However, a minimum of 25% of the Chair, Deputy Chair
and SeniorIndependent Director and Non-Executive Directors’ basic fee was paid in Pearson
shares, which the Chair, Deputy Chair and Senior Independent Director and Non-Executive
Directors have committed to retain for the period of their directorships. For 2026, under the
proposed 2026 Policy, a shareholding guideline of 100% of the non-executive directors’ basic
fee willapply.
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Directors’ interests
The share interests of the Directors and their connected persons are:

Conditional  Totalnumber
Current Conditional shares subject of ordinary

shareholding shares subject to Elle]

Shareholding Shareholding
conditional as% requirement

(ordinary to employment
8 of salary® met?

Director shares?) performance? only* shares

Executive Directors

Omar Abbosh 805,779 865,911 472,952 2,144,642 1,077% Yes
Sally Johnson 250,602 544,858 - 795460 421% Yes
Non-Executive Directors

Omid Kordestani 98,603 - - - - n/a
Sherry Coutu

CBE 20,672 - - - - n/a
Alison Dolan 3,879 - - - - n/a
Alex Hardiman 3,434 - - - - n/a
Arden Hoffman 875 - - - - n/a
EstherlLee 6,763 - - - - n/a
CostisMaglaras 0 - - - - n/a
Graeme Pitkethly 21,368 - - - - n/a
Annette Thomas 6,614 - - - - n/a
Lincoln Wallen 22,740 - - - - n/a

Note 1: Share interests are shown as at 31 December 2025 or where marked with an asterisk at the date of
stepping down from the Board.

Note 2: Ordinary shares include both ordinary shares listed on the London Stock Exchange and American
Depositary Receipts (ADRs) listed on the New York Stock Exchange.

Note 3: Conditional shares subject to performance means unvested shares, which are subject to performance

conditions and continuing employment for a pre-defined period. This includes the LTIP awards granted in 2023,

2024 and 2025. In accordance with Sally Johnson’s exit arrangements, her conditional shares subject to
performance willlapse on cessation of employment .

Note 4: Conditional shares subject to employment only means unvested shares, which are subject to a holding
period and/ or continued employment only.

Note 5: Shareholding as a % of salary is based on current shareholding and conditional shares subject to
employment only. It has been calculated using a three-month average share price to 31 December 2025
of 1041.6p.

Note 6: There have been no other changesin the interests of any Director between 31 December 2025 and
7 March 2026, being the latest practicable date prior to the publication of thisreport.
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Chair, Deputy Chair and Senior Independent Director and Non-Executive
Directorremunerationin 2025*

The remuneration paid to the Chair, Deputy Chair and Senior Independent Director and Non-
Executive Directors for the financial years ended 31 December 2025 and 31 December 2024 is
setout below.

Director Taxable Taxable
£000s benefits benefits

Omid Kordestani 500 17 517 500 45 545
Sherry Coutu CBE 106 14 119 106 17 123
Alison Dolan 95 1 96 92 2 94
Alex Hardiman 94 54 148 93 18 111
ArdenHoffman 50 10 61 - - -
EstherlLee 92 20 112 88 15 103
Costis Maglaras 12 0 12 - - -
Graeme Pitkethly 175 23 198 152 12 165
Annette Thomas 105 23 127 103 12 115
Lincoln Wallen 94 27 121 93 13 106

Note 1:In 2025, a minimum of 25% of the Chair, Deputy Chair and Senior Independent Director and Non-
Executive Directors’ basic fee was paid in shares. For 2026, under the proposed 2026 Policy, a shareholding
guideline of 100% of the non-executive directors’ basic fee will apply.

Note 2: Taxable benefits refer to travel, accommodation and subsistence expenses incurred while attending
Board meetings during the period that were paid or reimbursed by the company, and which HMRC deems
taxable inthe UK. 2024 has beenrestated to include tax paid by the company.

Note 3: Arden Hoffman and Costis Maglaras joined the Board on 1 June 2025 and 1 November 2025 respectively.

Payments to former Directors*

There were no other payments to former Directorsin 2025, other than those disclosed in previous
Directors’ Remuneration Report.

Payments for loss of office*
There were no payments forloss of office made to oragreed for Directorsin 2025.
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Service contracts

Terms and conditions of our Directors’ appointments are
available forinspection at ourregistered office during normal
business hours and at the AGM. So that appropriate
arrangements can be made for shareholders wishing to
inspect documents, we request that shareholders contact
the Company Secretary by email at companysecretary@
pearson.comin advance of any visit to ensure that access
canbe arranged.

The Executive Directors have notice periodsin their service
contracts of 12 months from the company and six months from
the Executives.

The Deputy Chairand Senior Independent Directorand
Non-Executive Directors serve Pearson under letters of
appointment, which are renewed annually and do not have
service contracts. The Deputy Chairand Senior Independent
Directorand Non-Executive Directors’ letters of appointment
do not contain provision for notice periods or for
compensationif theirappointments are terminated. The
Chair's appointment may be terminated on 12 months’ notice.

Executive Directors’
Non-Executive directorships

Our current Executive Directors hold the following external
commitments: Sally Johnsonis a Non-Executive Director of
Rentokil Initial plc and Chair of its Audit Committee.

Historical performance and remuneration

Total shareholder return performance

Setoutontherightis Pearson’s total shareholderreturn (TSR)
performance, relative to the FTSE All-Share index, on an annual
basis overthe 10-year period 1 January 2016 to 31 December
2025. We chose this comparison because the FTSE All-Share
represents the broad market index within which Pearson shares
are traded. TSRis ameasure of returns a company provides for
shareholders, reflecting share price movements and assuming
reinvestment of dividends. Opposite thisis a summary of the
single figure of total remuneration, and variable pay outcomes,
for the Chief Executive over the same 10-year period.
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Total Shareholder Return since 2016*

250
200
150

2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025

@ PearsonTSR FTSE All-Share TSR

* Source: Eikon from Refinitiv. This graph shows the value, by 31 December 2025, of £100 invested in Pearson on 31 December 2015, compared with
the value of £100 investedin the FTSE All-Share on the same date

JohnFallon Andy Bird OmarAbbosh
2016 2017 2018 2019 2020 § 2020 2021 2022 2023 2024 2024 2025

Total remuneration
(single figure, £000s) 1,518 1,758 3,094 1,616 855 334 5167 6,856 11,419 2,588 16,370 2,798

Annualincentive (% of maximum) 24% 44%  45% Nil - Nil N/A  63% 76% 85% 64% 64% 50%

Long-termincentive
(% of maximum) Nil Nil  42% 33% Nil  N/A  N/A  N/A 85% 75% N/A N/A

Note 1: Totalremunerationis as reflected in the single-total figure of remuneration table.
Note 2: Annualincentive is the actual annual incentive received by the incumbent as a percentage of maximum opportunity.

Note 3: Long-termincentive is the payout of performance-related share awards where the year shownis the final year of the performance period for
the purposes of calculating the single total figure of remuneration.

Note 4: The single-figure remuneration for Andy Bird has been converted using the average USD:GBP exchange rate for the relevant period.

Dilution and use of equity

Awards under Pearson’s various share plans can be satisfied using existing shares bought in the market, treasury shares or newly
issued shares. Forrestricted stock awards under the LTIP, we would expect to use market-purchased shares. There are limits on the
amount of new-issue equity that can be used: Inany rolling 10-year period, no more than 10% of Pearson equity will be issued, orbe
capable of beingissued, under all Pearson’s share plans, and no more than 5% of Pearson equity will be issued, or be capable of
beingissued, under executive or discretionary plans.

The current dilution from all Pearson plans, executive or discretionary, and shares held in trustis as follows:

Dilution 2025

AllPearsonplans 2.5%

Executive or discretionary plans 0.4%
Shares heldin trust 0.1%
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Directors’ Remuneration Committee report continued

Comparative information
The following information provides additional context regarding Directors’ total remuneration.

Relative percentage change in remuneration of Directors and employees

The following table sets out the year-on-year percentage change in base salary/fees, allowances and benefits and annual incentives inrespect of all Directors during the year, compared to the average
percentage change forallemployees of Pearson. The figures for all Directors are calculated based on remunerationreceived in the relevant year as set out in the table on page 135.

While the Committee reviews base pay for the Executive Directors relative to Pearson’s broader employee population, local practices drive our approach to benefits, and we determine eligibility
depending on level and individual circumstances, which do not lend themselves to comparison.

2025 2024 2023 2022 2021
Base Allowances Annual Base  Allowances Annual Base  Allowances Annual Base  Allowances Annual Base  Allowances Annual
salary/fees andbenefits Incentives  salary/fees andbenefits Incentives salary/fees andbenefits Incentives salary/fees andbenefits Incentives salary/fees andbenefits Incentives
Average employee’ 3% 4% 8% 5% 12% -5% 2% 6% 22% 4% 8% 16% 4% 17% 38%
Executive Directors
Omar Abbosh? 4% 11% -18% - - - - - - - - - - - -
Sally Johnson 7% 48% -100% 3% 0% -22% 4% 1% 37% 2.5% 0% 24% 1% - -
Chair and Non-Executive Directors?®
Omid Kordestani 0% -62% - 0% -35% - 0% 78% - - - - - - -
Sherry Coutu CBE 0% -20% - 0% -24% - 6% 119% - 9% - - 5% - -
Alison Dolan 3% -63% - 14% - - - - - - - - - - -
AlexHardiman 1% 199% - 19% -39% - - - - - - - - - -
Arden Hoffman - - - - - - - - - - - - - - -
EstherlLee 5% 30% - 0% -52% - 3% 122% - - - - - - -
Costis Maglaras - - - - - - - - - - - - - - -
Graeme Pitkethly 15% 84% - 44% 22% - 8% 23% - 5% - - 1% - -
Annette Thomas 2% 85% - 2% -51% - 12% 102% - 7% - - - - -
Lincoln Wallen 1% 115% - 0% -60% - 0% 154% - 0% - - 1% - -

Note 1: The average employee pay figure isimpacted by changes in headcount year-on-year. Actual merit increase budgets for 2025 were 2% in the UK and 2% in the US.
Note 2: Omar Abbosh’s base salary change compares his 2024 part-year base salary with his full year 2025 base salary.

Note 3: Changesin Non-Executive Director fees during the year are a result of changes in Committee Chairs and membership. Allowances and benefits for the Chair and Non-Executive Directors refer to travel, accommodation
and subsistence expenses incurred while attending Board meetings that were paid or reimbursed by the company, and which HMRC deems taxable in the UK. In 2021, the impact of the coronavirus pandemic meant that there were
very fewin-person Board meetings, and as such the benefits figures for these years were negligible. This also meant that for 2022 there is no comparative percentage, as the value in the prior year was zero.
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Chief Executive to employee pay ratio

The table below illustrates the ratio of Chief Executive to employee pay for 2025. We use the
single total figure of remuneration, compared to the full-time equivalent total reward of
employees whose pay is ranked at the 25™, 50t and 75% percentiles (asidentified by the gender
pay gap methodology) in Great Britain’s (GB) workforce.

Chief Executive pay ratio

Method 25" percentile 50" percentile  75™ percentile
2025 B: Gender pay gap methodology 70.3 51.6 36.2
2024 B: Gender pay gap methodology 534.3 354.9 228.4

B. Gender pay gap methodology
2024 (Omar Abbosh 2024 remuneration) 289.0 192.0 123.5
2023 B: Gender pay gap methodology 304.0 209.9 148.5
2022 B: Gender pay gap methodology 214.3 181.3 117.2
2021 B: Gender pay gap methodology 150.1 145.0 88.4
2020 B: Gender pay gap methodology 42.5 31.9 19.5
2019 B: Gender pay gap methodology 65.9 47.2 36.0

¢ Weused GB gender pay gap data from April 2025 to identify employees at the 25, 50t and
75" percentiles, and analysed data foremployees around each quartile figure to ensure there
were no anomalies.

¢ Usingthe gender pay gap data toidentify the employees at each pay quartile gives a general
representation of the relevant employee population at the year end, and is the most
practicable methodology given the timing of the disclosure and determination of
remuneration outcomes for the wider workforce.

e Forthe employees at each pay quartile, we calculated total remuneration on a similar basis to
the Chief Executive’s single figure. We based base salary, pension and benefits on full-year
figures taken from payroll. Annual bonus figures are based on the relevant manager
recommendations andrelate to performance in 2024. None of the employees at the 25, 50t
or 75" percentile had share awards vesting in 2025.

o Totalremuneration figures for the 25, 50" and 75t percentile employees are: £39,820,
£54,182and £77,820. The respective base salaries are: £36,500, £44,457 and £63,908.

« We compared totalremuneration for each of the identified employees, calculated with
reference to 31 December 2025, compared to Omar Abbosh’ remuneration as per the
single-figure table on page 135.

e OmarAbbosh’swas not eligible forthe 2023 LTIP and therefore did not receive an LTIP
paymentin 2025.
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e For2024,inorderto maximise the comparability of the figures, we have also provided the
single-figure for Omar Abbosh, with only the value of the buy-out awardreleased to himin
2024 included. As the full value of the buy-out award is required to be included in the single-
figure for 2024 (despite awards only being released to Omar Abbosh over the three-year
period from 2024 to 2026), using the headline single-figure numbers necessarily resultsina
higher pay ratio thanif calculated by reference to the remuneration actually received by the
CEOinrespect of 2024. In addition, the statutory basis for the 2024 pay ratio requires the
figure for CEO remuneration to be the sum of Omar Abbosh and Andy Bird’s 2024
remuneration, whichis not representative of the pay received by any single individual.

o Asignificant proportion of the Chief Executive’s pay is linked to performance and, inrespect
of any LTIP award, share price performance.

e Themedianpayratiois consistent with our wider policies on employee pay, reward and
progression. The Committee is focused on ensuring that remuneration for all Pearson
colleaguesreflects ourneed to attract and retain the right talent for our digital future.

Relative importance of pay spend

The Committee considers Directors’ remunerationin the context of the company’s allocation
and disbursement of resources to different stakeholders. Adjusted operating profit measures
Pearson’s ability to reinvest, and dividends are animportant element of our return to shareholders.

Headline change

Allfiguresin £ 2025 2024 £m %
Adjusted operating profit 614 600 14 2%
Dividends 160 156 4 3%
Dividend per share 25.2p 24.0p 1.2p 5%
Share buybacks! 352 318 34 11%
Total wages and salaries? 1,203 1,188 15 1%

Note 1: The Board approved a £350m share buyback programme in February 2025.

Note 2: Wages and salaries include continuing operations only and include Directors. Average
employee numbers for continuing operations for 2025 were 17,062 (2024:17,024). Further details
are setoutin Note 5 to the financial statements on page 190.
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Directors’ Remuneration Committee report continued

The Remuneration Committee in 2025

Role Name Title

Chair Sherry Coutu CBE Independent Non-Executive Director

Members Alison Dolan Independent Non-Executive Director
ArdenHoffman Independent Non-Executive Director
EstherlLee Independent Non-Executive Director
Annette Thomas Independent Non-Executive Director

Internal Omid Kordestani Chair

attendees
Omar Abbosh Chief Executive

Sally Johnson Chief Financial Officer

Pearson plc Annual report and accounts 2025 142

Committee responsibilities

Determine and review policy

Determine and regularly review the remuneration policies for the Executive Directors, Presidents
and other members of Pearson’s Executive Management team who report directly to the Chief
Executive. These policiesinclude base salary, annual and long-termincentives, pension
arrangements, any other benefits and termination of employment. When setting the
Remuneration Policy, the Committee considers remuneration practices andrelated policies for
allemployees.

Shareholder engagement
Ensure Pearson engages withits shareholders and shareholderrepresentative bodies on the
Remuneration Policy and its implementation.

Review and approve implementation

Regularly review the implementation and operation of the Remuneration Policy, and approve
theindividual remuneration and benefits packages of Pearson’s Executive Management team,
including Executive Directors.

AliBebo Chief Human Resources Officer

Graeme Baldwin Company Secretary

External advisers Alvarez & Marsal

Approve performance-related plans

Approve the design of, and determine targets for, any performance-related pay plans
operated by the Group for Pearson’s Executive Management team, and approve total
payments to be made undersuch plans.

Noindividualis present when their own remunerationis discussed.

Adyvisers to the Remuneration Committee

During 2025, the Remuneration Committee received advice from Alvarez & Marsal (“A&M”), our
independent Remuneration Committee advisers. A&M were appointed by the Committeein
2023, following a formal tender process. A&M advises the Committee on market trends and
developments, incentive plan design and target setting, investor engagement and other general
executive remuneration matters. For provision of these services in 2025, A&M were paid fees of
£183,250 (excluding VAT), based on time spent. A&M also provide Pearson management with
otherremunerationrelated advice. A&Mis a member of the Remuneration Consultants’ Group
and adheres toits Code of Conduct. The Committee is satisfied that A&M’s advice was objective
andindependent. The Committee believes that the A&M engagement partner and team do not
have any connections with Pearson orits Directors that may impair itsindependence.

Terms of reference

The Committee’s full charter and terms of reference are available on the Governance page of our
website. Asummary of the Committee’s responsibilities is set out on the right of this page. The
terms of reference reflect the provisions of the UK Corporate Governance Code.

Set termination arrangements

Advise and decide on general and specific remuneration arrangements in connection with the
termination of employment of Pearson’s Executive Management team, including Executive
Directors.

Determine Chair’s remuneration
Delegated responsibility for determining the Chair’'s remuneration and benefits package.

Appoint remuneration consultants
Appoint and set the terms of engagement for any remuneration consultants who advise the
Committee, and monitor the cost of such advice.

Talent, retention and gender pay gap
Review updates from management on talent, retention and gender pay gap.

Workforce remuneration
Have oversight of workforce remuneration, policies and practice for the wider organisation.
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Remuneration Committee meeting focus during 2025

During the year, the Committee undertook the following activities:

e Reviewed and approved annualandlong-term performance and payouts to Executive
Directors and senior management for 2024.

e Reviewed and approvedincentive arrangements for Pearson, and how these will apply to
Executive Directors and senior managementin 2025.

o Approvedthe 2024 Directors’ Remuneration Report.
e Reviewedand approved the changes to the 2026 Directors’ Remuneration policy

¢ Engaged extensively with shareholders in advance of and following the 2025 AGM to
understand the views of shareholders on the proposed changes to the 2026 Directors’
Remuneration Policy (further detail on thisis set out on page 125).

e Reviewed and considered all feedback received from shareholder engagement
exercises as part of the Committee’s discussions and considered ongoing shareholder
engagement strategy.

e Receivedupdates onPearson’s financial performance and progress against strategic
measures. Noted and reviewed the status of in-flight incentives.

e Receivedupdates onpay and conditions across Pearson, and took these into account when
determining executive remuneration.

« Notedupdateson corporate governance, including areview of the 2025 AGM remuneration
reporting season, and anticipated areas of focus in 2026.

e Reviewed Pearson’s UK genderand ethnicity pay gap disclosures and noted actions to
address the respective gaps.

« Noted the activity of the Standing Committee on operating Pearson’s equity-based reward
programmes and noted Pearson’s use of equity foremployee share plans.

¢ FEvaluatedthe Remuneration Committee’s effectiveness andreviewed the Committee’s
Terms of Reference.

Voting on remuneration resolutions
The following table summarises votes cast forremunerationresolutions:
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Committee performance review

The Committee undertakes an annual process to review its performance and effectiveness.
For2025, the Committee performance review was conducted by way of a tailored questionnaire.
The process sought views on an anonymous basis from Committee members, the Chief
Executive and Chair of the Board, together with other key contributors to the Committee,
including the Chief Financial Officer, Chief Human Resources Officer, SVP Reward and external
adviser. Topics coveredin the performance review included the effectiveness of the Committee,
the Committee’s oversight of key areas withinits remit, the quality of papers and meeting
discussions and the relationships between the Committee and management.

Overall, the Committee was considered to be operating effectively, particularly in relation

to the Committee's delivery of its objectives, with appropriate meeting focus, papers produced
to agood standard and high-quality participation and discussion. The composition of the
Committeeis appropriate and includes the necessary skills. The review recognised the positive
relationship with Alvarez & Marsal that continues to evolve well, the thorough and thoughtful
service they provide, and the Chair's leadership in fostering this relationship. There was
acknowledgement of the continued focus needed on shareholder engagement to further
articulate the pay-for-performance alignment between executive remuneration and
shareholders. In 2026, the Committee will continue to focus on ensuring the composition

of the Committee remains appropriate.

Votes cast for % of votes cast for Votes cast against % of votes cast against Votes withheld
Annual Report on Remuneration (2025 AGM) 485,861,331 92.43% 39,779,388 7.57% 253,482
Directors’ Remuneration Policy (2023 AGM) 299,899,081 53.63% 259,251,476 46.37% 223,851
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Directors’ Remuneration Committee report continued

2026 Directors’ remuneration policy

The Remuneration Committee presents the 2026 Directors’ remuneration policy (2026 policy), which will be put to shareholders for approval at the AGM to be held on 1 May 2026. Subject to shareholder
approval, the effective date of this policy willbe 1 May 2026. However, itis proposed, subject to approval at the AGM, that changes to Executive Directorincentives be made effective from the start of
the 2026 performance periods. The intention of the Committee is that the policy willremainin place for three years from the date of its approval.

Review of the Directors’ remuneration policy

In determining the 2026 policy, the Committee followed arobust process which included discussions on the content of the policy at Remuneration Committee meetings throughout 2025 andin early
2026.The Committee considered the input of management andits independent advisors, while taking steps to ensure any conflicts of interest were appropriately managed. The Committee also
sought the views of Pearson’s major shareholders and their advisors, considering all feedback received during the extensive shareholder engagement exercise when finalising the 2026 policy. Further
information on the Committee’s decision-making process is set outin the remuneration report.

Changes to policy

The key changes to this 2026 policy compared to the 2023 policy are summarised below:

e Decreasein Retirement Benefits for the Chief Executive to align with US 401k pension contributions and limits set by the IRS. For 2026, the pension value will be £18,000 (c.2% of salary).
e Increasein the maximum opportunity under the Long-Term Incentive Plan to 850% of salary.

e Increaseinshareholding guidelines for the Chief Executive to 850% of salary.

¢ Introducedanon-executive director shareholding guideline of 100% of their basic fee.

Otherminor changes have been made to the drafting of the policy to simplify and aid its operation and to increase clarity.

Policy table for Executive Directors

Totalremunerationis made up of fixed and performance-linked elements, with each element supporting different strategic objectives. Remunerationis normally reviewed annually in the context of
business performance and conditions prevailing, taking into account pay levels for similar positions in comparable companies as well as internal ratios.

Base salary
Purpose and link to strategy: Helps to recruit, reward and retain; reflects level, role, skills, experience, the competitive market and individual contribution.
Operation Opportunity Performance conditions and period
Base salaries are set to provide the appropriate rate of While there is no maximum salary level ormaximumincrease that may be offered, salaryincreases ~ None, although performance of both
remuneration for the job, taking into account relevant willnormally be inline with typical increases awarded to otheremployees in the Group. the company and the individual are
recruitment markets, business sectors and geographic regions. , . o , . takeninto accountwhen
However, increases may be above this level, for example, in circumstances including but

determining an appropriate level of

Base salaries are normally reviewed annually taking into notlimited to: ”
base salaryincrease eachyear.

account: general economic and market conditions; the level
of increases made across the company as a whole; particular
circumstances such as changesinrole, responsibilities or
organisation; the remuneration and level of increases for

executivesin similar positionsin comparable companiesin
Pearson’s talent markets which may include the UK, US and o Where an Executive Director has been promoted or has had a change inresponsibilities.

Where a new Executive Director has been appointed to the Board at alower than
typical market salary to allow for growth in the role thenlargerincreases may be
awarded to move salary positioning closer to typical market level as the Executive
Director gains experience.

internationally; and individual performance. e Wherethere hasbeenasignificant change in market practice orwhere there hasbeena
significant change in the size and/or scope of the business
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Allowance and Benefits
Purpose and link to strategy: Helps to recruit, reward and retain; reflects local competitive market.

Operation Opportunity Performance conditions and period

Allowances and benefits comprise cash allowances and non-cash benefits which may include: The cost of the provision of Not applicable
allowances and benefits

o travel-related benefits (such as car allowance, company car and private use of a driver) .
varies fromyear toyear

o health-related benefits (such as healthcare, health assessment and gym subsidy) and depending onthe cost to
o risk benefits (such as additional life cover and long-term disability insurance that are not covered by the company’s Pearsonandthereisno
retirement plans). prescribed maximum limit.

However, the Committee
monitors annually the overall
cost of the benefits

Where an Executive Directoris required to relocate to performtheirrole, appropriate one-off or ongoing expatriate/ provided, to ensure that it
relocation benefits may be provided (e.g., housing, schooling, etc.). remains appropriate.

Executive Directors are also eligible to participate in savings-related share acquisition programmes, which are not subject to
any performance conditions, on the same terms and to the same value as other employees.

Where necessary any benefits may be grossed up for taxes.

The Committee may introduce other benefitsif itis considered appropriate to do so, taking into account the individual
circumstances, the country of residence of a Director, the benefits available to allemployees and the wider external market.

Retirement Benefits
Purpose and link to strategy: Helps to recruit, reward and retain; recognise long-term commitment to the company.

Operation Opportunity Performance conditions and period
Employeesin the UK are eligible to join the Money Purchase 2003 section of the Pearson Pension Plan. Executive Directors The Chief Executive willbe Not applicable
are eligible to join this plan orreceive a cash allowance of equivalent or lower value as determined by the Committee. entitled to a fixed cash

. , . . ' , , : . , allowance inline with US
If any Executive Directoris from, or works, outside the UK, the Committee retains a discretion to putin place retirement . o
401k pension contributions

benefit arrangements for that Directorin line with local market practice including defined benefit pension arrangements and limits set by the IRS. For
operated by Pearson locally. The maximum value of such arrangement will reflect local market practice at the relevant time. 2026 this fixed Zash '

allowance willbe £18,000.

The Chief Financial Officer
may receive a pension (or
cashallowance) of up to
16% of base salaryinline
with the maximum pension
provision for UK employees
of asimilarage.
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Annual Incentive Plan
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Purpose and link to strategy: Helps to recruit, reward and retain; motivate the achievement of annual business goals and strategic objectives; provide a focus on key financial and non-financial
metrics; reward individual contribution to the success of the company; align to strategy execution priorities.

Operation

Measures and performance targets are typically set by the Committee at the
start of the year with payment usually made after year end following the
Committee’s assessment of performance relative to targets.

Annual incentive plans are discretionary. The Committee reserves the right to
adjust payments up or down if it believes that the outcome does not reflect
underlying financial or non-financial performance orif such other
exceptional factors warrant doing so.

Where an Executive Director has not met their shareholding guideline,
normally a third of any payment would be deferred into Pearson shares fora
period of two years.

Participants may receive additional shares representing the gross value
of dividends that would have been paid on shares that vest during the
vesting period.

The Committee may apply malus and/or clawback for a period of five years
in circumstances of financial misstatement, individual misconduct or
reputational damage to the company. This five-year period is appropriate as
it aligns with the vesting period of incentives and reflects the time during
which risks or exposure may materialise.

Opportunity

Annual incentives willnot exceed
300% of base salary.

For2026, the individual maximum
incentive opportunity that will
apply forthe Chief Executive
Officeris 300% of base salary and
for the Chief Financial Officeris
200% of base salary.t

Performance conditions and period

The Committee has the discretion to select the performance measures and
relative weightings from year to year to ensure continuing alignment with
strategy and to ensure targets are sufficiently stretching. The Committee sets
performance targets foreach measure annually.

Annualincentives willnormally be based on financial and strategic
performance targets. Financial metrics willnormally account for atleast 75%
of the total annual opportunity with the remaining portion normally being
based on strategic and/or performance against personal objectives. The
Committee would intend to consult with shareholders in advance if there was
to be asignificant change in the weighting of financial and strategic measures.

The planis designed toincentivise and reward underlying performance.

The proportion of the award that is payable for threshold performance may be
up to 25% of the maximum opportunity. 50% of the maximum opportunity is
payable for on-target levels of performance.

Actualresults may be adjusted to remove the effect of foreign exchange and
portfolio changes (acquisitions and disposals) and otherrelevant factors that
the Committee considers do not reflect the underlying performance of the
businessin the performance year.

Details of performance measures, weightings and targets will be disclosedin
the annual remunerationreport for the relevant financial yearif and to the
extent that the Committee deems them not to be commercially sensitive.

The performance periodis one year.

1. Asoutlined onpage 118, Sally Johnson willnot be eligible for the 2026 AIP.
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Long-termIncentive Plan

Purpose and link to strategy: Helps to recruit, reward and retain; drive long-term earnings, share price growth and value creation; align the interests of executives and shareholders; encourage
long-term shareholding and commitment to the company.

Operation Opportunity Performance conditions and period

Awards of shares are made on an annual basis, which vest on a sliding scale based on The maximum award is 850% The Committee will determine the performance measures,
performance against stretching performance targets measured at the end of the three- of base salaryinrespectof a weightings and targets governing an award of shares prior to
year performance period. financial year. grant to ensure continuing alignment with strategy and to

Awards are normally subject to a post-vesting holding period (on an after tax basis) for two For2026, the Chief Executive ensure that targets are sufficiently stretching.

years following the end of the performance period. Officer’'s award will be made at The Committee establishes a threshold below which no payout
850% of base salary and the Chief is achieved and a maximum at or above which the award pays
Financial Officer’'saward at 300% of ~ outin full. The proportion of the award that vests at threshold
basesalary.t may be up to 20% of the maximum opportunity.

Participants may receive additional shares representing the gross value of dividends that
would have been paid on shares that vest during the performance period.

The Committee reserves theright to adjust the vesting outcome up or down before they
arereleased if it believes that this does not reflect underlying financial or non-financial
performance orif such other exceptional factors warrant doing so. In making such
adjustments, the Committee is guided by the principle of aligning shareholder and
management interests. The Committee may determine that different measures or
weightings may apply for future awards; however, the
Committee would intend to consult with shareholdersin
advance if there was to be a significant change in the weighting
of measures orthe performance measures used.

Awards will normally be subject to the achievement of financial
targets (e.g. an earnings measure and areturn measure) and
shareholderreturns (e.g. total shareholderreturn).

The Committee may apply malus and/or clawback for a period of five years from grantin
circumstances of financial misstatement, individual misconduct or reputational damage to
the company. This five-year periodis appropriate as it aligns with the vesting period of
incentives and reflects the time during which risks or exposure may materialise.

The performance periodis three years.

Shareholder guidelines
Purpose and link to strategy: Align the interests of Executives and shareholders and encourage long-term shareholding and commitment to the company.

Operation Opportunity Performance conditions and period

Executive Directors are expected to build up a shareholding inthe company. The target holding is aligned Not applicable
to the prevailing level of LTIP

award for an Executive Director. For

2026, this willbe 850% of base

Executive Directors are expected to reach the guideline within five years from the date
of appointment.

Post-employment shareholding: Executive Directors are expected to retain their salary for the Chief Executive and
shareholding guideline (or actual holding if lower) for two years following steppingdownas ~ 300% of base salary for the Chief
an Executive Director. This provision does not apply to any shares purchased by the Financial Officer.

Executive Director.

1. Asoutlined onpage 118, Sally Johnson willnot be eligible for the 2026 LTIP award.
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Directors’ Remuneration Committee report continued

Strategic report

Notes to the policy table

Selection of performance measures and target setting

Inthe selection and weighting of performance measures for the annual and long-termincentive
awards, the Committee takes into account Pearson’s strategic objectives and short and
long-term business priorities.

Annual For2026,the Committee identified sales, adjusted operating profit, free cash

incentive flow and key strategic measures as being relevant measures of Pearson’s

plan performance againstits shorter-term strategic objectives and business
priorities. Further details on how these performance measures align to
Pearson’s strategy are set outin the remuneration report.

Long- For2026 LTIP awards, the Committee has judged the following to be most
term closely matched to sustained delivery of strategy and alignment with
incentive shareholders’interests:

plan » Adjusted earnings (40%) rewards the delivery of the desired outcomes from

our strategic growth objectives and isimperative if the company is to
improve our total shareholderreturn and our return on capital.

« Relative total shareholderreturn (40%) is used as the Committee believes, inline
withmany of our shareholders, that part of Executive Directors’ rewards should
be linked to long-term performance relative to comparable global companies.

e Return on capital (20%) is a measure of how efficiently Pearson generates
returns fromits asset base andis considered a fairand robust assessment of
management’s performance given the current structure of the business.

Performance targets are set to provide a careful balance between upside opportunity and
downside risk and are normally setin accordance with the company’s operating and strategic
plans, while also considering analyst consensus to reflect market expectations.

Pre-existing commitments

The Committee reserves the right to make remuneration payments and payments forloss of
office (whichincludes exercising related discretions) that are not inline with this policy if the terms
of the payment were agreed:

e beforethe policy cameinto effect, if the payment was agreed or made in line with the policy in
force at the time or was otherwise approved by shareholders; and

e atatimewhen the recipient was not subject to the policy, provided the Committee does not
consider the payment to have been made in consideration of the recipient becoming subject
tothe policy.

Forthese purposes ‘payment’ means any payment that would otherwise be subject to the policy
and, inrelation to a share award, willnot be considered to have been ‘agreed’ any later than the
date of grant.
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Remuneration policy for other employees

Pearsonhas a set of remuneration principles that govern pay for the whole organisation, although
how these principles are applied varies by business need, level and geography as required. The
key difference inremuneration for Executive Directors compared to the approach to
remuneration across the workforce is that remuneration for Executive Directors is more heavily
weighted towards variable pay and linked to the delivery of Pearson’s strategic objectives and
short and long-term business priorities.

Further details onremuneration across the workforce at Pearson are set out in the remuneration
reportonpage 133.
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The charts below illustrate what each Executive Director could expect to receive under the 2026 Policy in different performance scenarios. The relative weighting of fixed and performance-related
remuneration and the absolute size of the remuneration packages for the Chief Executive and the Chief Financial Officeris shown. Consistent withits policy, the Committee places considerable
emphasis on the performance-linked elements (the annual and long-termincentives) and will continue to review the mix of fixed and performance-linked remuneration on an annual basis.

Chief Executive £000 Chief Financial Officer £000
£17,178
£4,773
25% 20%
£12,834 £3,843
49% 39%
51%
£6.958 £2,293
41%
o,
63% 68% 32% 26%
° £743 27%
100% 100% 32% 19% 15%
Minimum Target Maximum Maximum plus Minimum Target Maximum Maximum plus
50% share price 50% share price
appreciation appreciation
@ Fixed Pay AP LTIP @ Share price appreciation 7 @ Fixed Pay AP LTIP @ Share price appreciation A

Performance scenario Elements of remuneration and assumptions
Maximum plus 50% share price « Fixed pay
appreciation e Maximum individual annual incentive (300% of base salary for Chief Executive and 200% of salary for Chief Financial Officer)

e Maximum value of 2026 LTIP award (850% for Chief Executive and 300% of salary for Chief Financial Officer) with 50% share price growth assumed

Maximum « Fixed pay
e Maximum individual annual incentive (300% of base salary for Chief Executive and 200% of salary for Chief Financial Officer)
o Maximum value of 2026 LTIP award (850% for Chief Executive and 300% of salary for Chief Financial Officer) with no share price growth assumed

Target o Fixed pay
¢ 50% of the maximum individual annualincentive
¢ 50% of the maximum value of 2026 long-term incentive award with no share price growth assumed

Minimum « Fixed pay only

Note 1: Fixed pay includes 2026 base salary (£1,022,000 for the Chief Executive and £620,000 for the Chief Financial Officer), allowances and benefits (calculated as the actual amounts incurred in the 2025 financial year) and
retirement benefits (for the Chief Executive is fixed for 2026 at £18,000 and for the Chief Financial Officer at 16% of their base salary).

Note 2: The Chief Financial Officer performance scenariosisillustrative and based onwhat Sally Johnson’s arrangements would have beenif she remained eligible for 2026 AIP and 2026 LTIP award.

Note 3: The value of long-termincentives does not take into account dividend awards that are payable on the release of LTIP shares.
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Directors’ Remuneration Committee report continued

Recruitment

The Committee expects any new Executive Directors to be engaged on the same terms and to be
awarded variable remuneration within the same normal limits and subject to the same conditions
as for the current Executive Directors outlined in the policy.

The maximum level of variable remuneration which may be awarded (excluding any ‘buyout’
awards)inrespect of recruitmentis in line with the maximum limits under the annual and long-term
incentive describedin the policy table above.

In setting the basic salary for any new Executive Director, the Committee will apply a level
appropriate torecruit a suitable candidate, havingregard to the factors set outin the policy table.

The Committee recognises that it cannot always predict accurately the circumstancesin which
any new Directors may be recruited. The Committee may determine thatitisin the interests of the
company and shareholders to secure the services of a particularindividual which may require the
Committee to take account of the terms of that individual’s existing employment and/or their
personal circumstances. The Committee may do thisin the following circumstances:

e Where anindividualisrelocatingin orderto take up therole, in which case the company may
provide certain benefits such asreasonable relocation expenses, accommodation and
assistance with visa applications or otherimmigrationissues and ongoing arrangements such
as tax equalisation, annual flights home, schooling and housing allowance.

e Where anindividualis required to forego compensation to take up the appointment or forfeits
outstanding variable pay opportunities or contractual rights at a previous employer as aresult
of appointment, the Committee may offer compensatory payments or awards, in such formas
the Committee considers appropriate taking into account all relevant factors including where
applicable the form of compensation or awards, expected value and vesting time-frame of
forfeited opportunities. The Committee would require reasonable evidence of the nature and
value of any foregone or forfeited amounts and would, to the extent practicable, ensure any
compensationwas provided on a like-for-like basis and was no more valuable than the
foregone or forfeited amounts.

¢ Where anindividualincurslegal or other professional feesin connection with their
appointment as an Executive Director, the Committee retains the discretion to compensate
forthese.

In making any decision on any aspect of the remuneration package foranew recruit, the
Committee would balance shareholder expectations, current best practice and the
requirements of any new recruit and would strive not to pay more thanis necessary to achieve the
recruitment. The Committee would disclose full details of the terms of the package of any new
recruitin the next annual remuneration report.

Where an existing employee of the company is promoted to the Board, the company may honour
all existing contractual commitments including any outstanding share awards and benefits,
including retirement benefits.

Pearson expects any new Chair or Non-Executive Director to be engaged on terms that are
consistent with the general remuneration principles outlined in the relevant sections of this Policy.
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Service contracts and termination provisions

Inaccordance with long established policy, all Executive Directors have service agreements
under which, other than by terminationin accordance with the terms of these agreements,
employment continues indefinitely.

There are no special provisions for notice ornon-share-based compensationin the event of a
change of control of Pearson.

The Chairand other Non-Executive Directors serve under letters of appointment.

Itisthe company’s policy that the company may terminate the Chair’s letter of appointment and
the Executive Directors’ service agreements by giving no more than 12 months’ notice.

Other Non-Executive Directors letters of appointment do not contain provision for notice
periods or compensationif theirappointments are terminated.

Paymentin lieu of notice

As an alternative, for Executive Directors the company may at its discretion pay inlieu of

that notice. Paymentinlieu of notice may be made in equal monthly instalments from the
date of termination to the end of any unexpired notice period. Paymentin lieu of noticein
instalments may also be subject to mitigation and reduced taking into account earnings from
alternative employment.

For Executive Directors, paymentinlieu of notice comprises 100% of the annual salary at

the date of termination and the annual cost to the company of providing pension and all other
benefits. For the Chair, paymentin lieu of notice comprises 100% of the annual fees at the
date of termination.

The company may, depending on the circumstances of the termination, determine that it will not
pay the Directorin lieu of notice and may instead terminate a Director’s contractin breach and
make a damages payment, takinginto account as appropriate the Director’s ability to mitigate
his orherloss.

The company may also pay an amount considered to be reasonable by the Remuneration
Committee inrespect of fees forlegal and tax advice and outplacement support for the
departing Director. The Committee reserves the right to make any other payments in connection
with a Director’s cessation of office oremployment where the payments are made in good faith,
in discharge of an existing legal obligation (or by way of damages for breach of such an
obligation) or by way of settlement of any claim arising in connection with the cessation of a
Director’s office oremployment.
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Share awards

On cessation of employment, treatment of unvested shares awards will be determined based on
the rules of Pearson’s share plans.

Inrespect of unvested deferred annualincentive awards, these will ordinarily subsist, exceptin
circumstances where an individual is summarily dismissed. Awards would ordinarily vest on the
original vesting date or be released in line with normal time horizons unless determined otherwise
by the Committee.

Inrespect of unvested long-termincentive awards, unless otherwise provided forunder the rules
of Pearson’s discretionary share plans, Executive Directors’ entitlements would lapse
automatically. In the case of death, injury, disability, ill-health or redundancy (as determined by
the Committee), where a participant’s employing business ceases to be part of Pearson, orany
otherreasonif the Committee so decidesinits absolute discretion:

o awards will stayinforce asif the participant had not ceased employment and shall ordinarily
vest on the original vesting date/ be releasedin line with normal time horizons subject to
performance conditions.

o the number of shares that are released shall be pro-rated for the period of the participant’s
service in the vesting period (although the Committee may inits absolute discretion waive or
vary the pro-rating).

In determining whether and how to exercise its discretion under Pearson’s discretionary share
plans, the Committee willhave regard to all relevant circumstances distinguishing between
different types of leaver, the circumstances at the time the award was originally made, the
Director’s performance and the circumstancesin which the Directorleft employment.

The rules of Pearson’s discretionary share plans also make provision for the treatment of awards
inrespect of corporate activity, including a change of control of Pearson. The Committee would
actinaccordance with the terms of the awards in these circumstances, which includes terms as
to the assessment of performance conditions and time apportionment.

Annual bonus

On cessation of employment, Executive Directors may, at the Committee’s discretion, retain
entitlement to a prorata annual incentive for their period of service in the financial year prior to
theirleaving date. Such payout willnormally be calculated in good faith on the same terms and
paid at the same time as for continuing Executive Directors.

Other elements of remuneration

Eligibility for allowances and benefits including retirement benefits (other than pension payments
in connection with subsequent retirement) normally ceases onretirement or on the termination of
employment for any otherreason.

The termination provisions described above may be varied to the extent necessary to comply
with applicable laws, including taxationlaws in the United States.
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Individual service agreements and letters of appointment

Details of eachindividual’s arrangement are outlinedin the table below. Employment agreements
forother employees are determined according to local labour law and market practice.

Compensation on termination
of employment by the company
without notice or cause

Date of letter /

Position agreement

Notice period

Chair Omid Kordestani, 12 months from the Paymentinlieu of notice of
16 December 2021 Director; 12 months 100% of annual fees at the
from the company date of termination
Executive Omar Abbosh, 6 months from the Paymentin lieu of notice of
Directors 19 September2023 Director; 12 months 100% of annual salary at the
Sally Johnson, from the company date of termination and the
15 January 2020 annual cost of pensionand all

other benefits

Note 1: Under paymentinlieu of notice, the annual cost of pension for Executive Directorsiis
normally calculated as the sum, where applicable, of: anamount equal to the company’s cost of
providing the Executive’s pension under the pension plan based on the Future Service Company
Contribution Rate for the relevant section of the pension plan as stated in the most recent
actuarial valuation (as at the date of termination of employment) as limited by the earnings cap,
and any cash allowance in lieu of pension or to take account of the fact that pension benefits and
life assurance cover are restricted by the earnings cap.

Executive Directors’ non-Executive Directorships

The Committee’s policy is that Executive Directors may, by agreement with the Board, serve as
non-executives of other companies and retain any fees payable for their services.

Consideration of employment conditions across Pearson

Underthe Committee’s charter and terms of reference, the Committee’s remitincludes
determining remuneration for the Chief Executive, other Executive Directors and other members
of the Pearson Executive Management team. In addition, the Committee’s remitincludes
oversight of certain remuneration matters below this level and review of remuneration policies
and practices across the broader employee population.

When determining remuneration for Executive Directors and other members of the Pearson
Executive Management team, the Committee considers reports from the Chief Executive and
Chief Human Resources Officer on pay and conditions for the broader employee population,
including information on the recruitment and retention of talent, general pay trends in the market
andthe level of pay increases andincentives across the company as a whole. This helps to ensure
that remuneration for senior management is consideredin the context of the wider organisation.
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Directors’ Remuneration Committee report continued

There are anumber of established channels for consulting with employees and employee representative bodies - including trade unions and works councils in some jurisdictions - about the company’s
strategy, competitiveness and performance of the business and other matters affecting employees. The views of employees are also sought via the Employee Engagement Network, feedback from
whichis reported to the Board, and engagement surveys. These activities provide employees with the opportunity to express how they feel about working for Pearson, what they think about the work
they do, the opportunities they have and the rewards (including pay and benefits) they get.

The Committee has not consulted directly with employees on the development of the Directors’ remuneration policy.

Consideration of shareholder views

The company consults regularly with shareholders on all matters affecting its strategy and business operations. This includes executive remuneration. Over the last year, whilst developing the 2026
Policy and consideringits implementation, the Remuneration Committee has engaged extensively with shareholders to ensure remuneration for Executive Directors is set appropriately, rewards for
performance and aligns management with the shareholder experience.

This engagement exercise included writing to and meeting with many of Pearson’s shareholders and their advisors, to seek theirinput on the proposed changes to the policy. We would like to thank our
shareholders for the time they have spent with usin thisregard. All feedback received, which reflected a significant range of opinions, was duly considered by the Remuneration Committee as it
finalised the 2026 Policy. Further details on the shareholder engagement exercise canbe found onpages 125.

The Committee continues to monitorand respond to best practice guidelines published by shareholders and theirrepresentative bodies. Pearson remains committed to an open and transparent
dialogue withits shareholders.

Policy table for Chair’s and Non-Executive Directors’ remuneration
The table below summarises the policy with respect to remuneration of the Chair and Non-Executive Directors.

Chair and Non-Executive Director remuneration
Purpose and link to strategy: To attract and retain high-calibre individuals, with appropriate experience orindustry-relevant skills, by offering market competitive fee levels.
Operation Opportunity Performance conditions and period
The Chairand Deputy Chair are paid a single fee for all of their responsibilities. Feelevels arereviewedon None
The Chairand Deputy Chair fee is set at alevel that is competitive considering similar positions in comparable companies. aperiodic basis.
The Non-Executive Directors are paid a basic fee.

The Committee Chairs, members of the main Board Committees and, if relevant, the Senior Independent Director are paid an
additional fee toreflect their extraresponsibilities. Fees for Non-Executive Directors are determined by the full Board having
regard to market practice.

Additional fees or other payments may be paid to reflect additional responsibilities, roles or contribution, as appropriate.

The Chair, Deputy Chairand Non-Executive Directors are not eligible to participate in any annual orlong-termincentive, nor are
they entitled to any retirement or other employee benefits. Selected benefits may be introduced, if considered appropriate.

The company reimburses travel and other business expenses and any taxincurred thereon, if applicable.

Non-Executive Directors are encouraged to build up and retain Pearson shares equivalent to 100% of their basic fee (i.e.,
single fee for the Chairand Deputy Chair). Non-Executive Directors’ are encouraged to reach the guideline within five years
from the later of the date this policy is effective or the date of theirappointment.

The Directors’ Remuneration Report has been approved by the Board on 12 March 2026 and signed onits behalf by:

Sherry Coutu, CBE
Chair of Remuneration Committee
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Additional disclosures

The Directors’ report for the year ended 31 December 2025 is
onpages 70-157 of thisdocument.

Setout belowis other statutory and regulatory information that
Pearsonisrequired to discloseinits Directors’ report.

Going concern

The Directors have confirmed that there are no material
uncertainties that cast doubt on the Group’s going concern status
and that they have areasonable expectation that the Group
has adequate resources to continue in operational existence
beyond 30 June 2027. The consolidated financial statements
have therefore been prepared ona going concern basis.

Further details on the procedures undertaken may be found on
page 182.

Viability statement

The Board assessed the prospects of the company using the
company’slong-range plan. Viability was assessed by
considering downside scenarios. Based on the result of these
procedures and considering the company’s strong balance
sheet, the Directors have areasonable expectation that
Pearsonwillbe able to continue in operation and to meet its
liabilities as they fall due over the five-year period ending 31
December2030. Further details may be found on page 69.

Share capital

Details of share issues and cancellations are giveninnote 27 to
the financial statements onpage 217-218. The companyhasa
single class of shares whichis dividedinto ordinary shares of 25p
each.The ordinary shares areinregistered form. As at 31
December2025, 635,814,880 ordinary shares wereinissue. At the
AGMheld on2May 2025, the company was authorised, subject to
certain conditions, to acquire up to 66,657,551 ordinary shares by
market purchase and toissue up to 444,383,672 ordinary shares.
This authorisation will expire at the close of the AGM on 1 May
2026 or 18 months fromthe date of the 2025 AGM (whicheveris
earlier). Shareholders will be asked to renew these authorities,
subject torevised caps, atthe AGMon 1 May 2026. As at 31
December 2025, 40,264,292 ordinary shares remained under
the authority granted at the 2025 AGM.

As at 9 March 2026, 2,112 record holders with registered
addressesin the United States held 30,674,553 ADRs which
represented 4.87% of the company’s outstanding ordinary
shares. Some of these ADRs are held by nominees and so
these numbers may not accurately represent the number of
shares beneficially ownedin the United States.

Share buyback

On 18March 2025, the company launched a £350m share
buyback programme. The programme completed on 10
November 2025 and approximately 32m shares were bought
backand cancelled at a cost of £352m. The nominal value of
these shares, approximately £8m, was transferred to the
capitalredemptionreserve.

On 21 January 2026, the company announced a further

£350m share buyback programme. The programme launched
on 21 January 2026 and is expected to end on or before

29 May 2026. The repurchased shares will be cancelled and the
nominal value of the shares will be transferred to the capital
redemptionreserve.

The Board believes that the company’s strategic priorities,
combined with the disciplined approach to capital allocation,
will enable Pearson to create sustainable, long-term value for
every stakeholder.

We have set out clear capital allocation priorities as follows:
e Maintaining a strong balance sheet and solid investment-
grade credit ratings through an appropriate capital structure

e Focusedanddisciplined approachtoinvestinginthe
business to accelerate growth opportunities

o Delivering shareholder returns through a progressive and
sustainable dividend policy

e Returning surplus cash to shareholders as and when
appropriate through buybacks or special dividends

Major shareholders

Information provided to the company pursuant to the Financial
Conduct Authority’s Disclosure Guidance and Transparency
Rules (DTR) is published on a Regulatory Information Service
andonthe company’s website.
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As at 31 December 2025, the company had been notified
under DTR 5 of the following holders of significant voting rights
inits shares.

Percentage asat

Number date of

of voting rights notification

Cevian Capital Il GP Limited 90,120,099 14.17%

BlackRock, Inc.! 63,894,697 9.96%
Artisan Partners

Limited Partnership 33,783,078 5.04%

Libyan Investment Authority? 24,431,000 3.01%

=

. Includes 11,934,078 (1.85%) qualifying financial instruments to which
voting rights are attached.

. Based on notification to the company dated 7 June 2010. We have
notbeen notified of any change to this holding since that date.
Assets belonging to, orowned, held or controlled on 16 September
2011 by the Libyan Investment Authority and located outside Libya
onthatdate, are frozenin accordance with The Libya (Sanctions) (EU
Exit) Regulations 2020.

Between 31 December 2025 and 9 March 2026, being the
latest practicable date before the publication of thisreport,
the company received further notifications under DTR 5, with
the most recent position being as follows:

N

Percentage as at

Number date of

of voting rights notification

Cevian Capital Il GP Limited 114,944,951 18.09%
Artisan Partners

Limited Partnership 63,821,238 10.11%

Annual general meeting

The notice convening the AGM, to be held at 10:30am on Friday,
1May 2026 at 80 Strand, London WC2RORL, iscontainedina
circularto shareholders to be dated 26 March 2026.

Registered auditors

Inaccordance with section 489 of the Companies Act 2006 (the
Act), aresolution proposing the re-appointment of Ernst & Young
LLP as auditors to the company willbe proposed at the AGM, at a
level of remuneration to be agreed by the Audit Committee.
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Amendment to Articles of Association

Any amendments to the Articles of Association of the company
(the Articles) may be made in accordance with the provisions
of the Act by way of a special resolution.

Rights attaching to shares

Therights attaching to the ordinary shares are definedin the
Articles. A shareholder whose name appears on the company’s
register of members can choose whether their shares are
evidenced by share certificates (i.e. in certificated form) or
held electronically (i.e. uncertificated form)in CREST (the
electronic settlement systemin the UK).

Subject to anyrestrictions below, shareholders may attend any
general meeting of the company and, on a show of hands,
every shareholder (or his/her representative) who is present at
ageneralmeeting has one vote oneachresolutionand,ona
poll, every shareholder (whetheranindividual ora corporation)
presentin person or by proxy shallhave one vote forevery 25p
of nominal share capital held. Aresolution put to the vote at a
generalmeeting held partly by means of electronic facility or
facilities shall, unless the chair of the meeting determines that it
shallbe decided on ashow of hands, be decided onapoll.
Subject to this, at any general meeting, a resolution put to the
vote at the meeting shallbe decided on a show of hands,
unless before, oronthe declaration of the result of, avoteona
show of hands, a pollis demanded. A poll can be demanded by
the chair of the meeting, or by at least three shareholders (or
theirrepresentatives) presentin person and having the right to
vote, or by any shareholders (or theirrepresentatives) present
in person having at least 10% of the total voting rights of all
shareholders, or by any shareholders (or their representatives)
presentin person holding ordinary shares on whichan
aggregate sum has been paid up of atleast 10% of the total
sum paid up on all ordinary shares. At this year's AGM, voting will
againbe conducted on apoll, consistent with best practice.

Shareholders can declare a final dividend by passing an
ordinary resolution but the amount of the dividend cannot
exceed the amountrecommended by the Board. The Board
can pay interim dividends on any class of shares of the
amounts and on the dates and for the periodsit decides. In all
cases, the distributable profits of the company must be
sufficient to justify the payment of the relevant dividend.
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The Board may, if authorised by an ordinary resolution of the
shareholders, offer any shareholder theright to elect to
receive new ordinary shares, which will be credited as fully
paid, instead of their cash dividend.

Any dividend which has not been claimed for eight years afterit
became due for payment will be forfeited and will then belong
to the company, unless the Directors decide otherwise. We are
currently conducting a shareholder tracing programme with
Georgeson. Formore information please visit plc.pearson.
com/investors/shareholders/shares-shareholding.

If the company is wound up, the liquidator can, with the
sanction of a special resolution passed by the shareholders,
divide among the shareholders in specie all or any part of the
assets of the company and canvalue assets and determine
how the division shall be carried out as between the
shareholders or different classes of shareholders.

The liquidator can also, with the same sanction, transfer the
whole orany part of the assets to trustees upon such trusts for
the benefit of the shareholders.

Voting at general meetings

Any form of proxy sent by the shareholders to the company in
relation to any general meeting must be delivered to the
company (viaits registrars), whetherin written or electronic
form, not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which the person
named in the appointment proposes to vote.

The Board may decide that a shareholderis not entitled to attend
orvote either personally or by proxy at a general meeting orto
exercise any otherright conferred by being a shareholderif they
orany personwithaninterestin shares hasbeensentanotice
undersection 793 of the Act (which confers upon public
companies the power to require information with respect to
interestsin theirvoting shares) and they orany interested person
failed to supply the company with the informationrequested
within 14 days after delivery of that notice.

The Board may also decide, where the relevant shareholding
comprises atleast 0.25% of the nominal value of the issued
shares of that class, that no dividend is payable inrespect of
those default shares and that no transfer of any default shares
shall be registered unless the shareholderis not themself in
default asregards supplying the information requested and
the transfer, when presented for registration, isaccompanied
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by a certificate from the shareholderin such form as the Board
of Directors may require to the effect that after due and careful
inquiry, the shareholderis satisfied that no personin defaultis
interested in any of the ordinary shares which are being
transferred, or the transferis an approved transfer as definedin
the Articles, or the registration of the transferis required by the
Uncertificated Securities Regulations 2001.

Pearson operates anemployee benefit trust to hold shares,
pending employees becoming entitled to themunderthe
company’s employee share plans. There were 725,025 shares
heldasat 31 December2025. The trust has anindependent
trustee which has full discretioninrelation to the voting of such
shares. Adividend waiver operates on the shares heldin the trust.

Pearson also operates nominee shareholding arrangements
which hold shares on behalf of employees. As at

31 December 2025, there were 1,919,412 shares held

inthe Corporate Sponsored Nominee account administered
by Computershare Investor Services PLC. The beneficial
owners of shares held in the Corporate Sponsored

Nominee are invited to submit voting instructions online at
http://www.investorcentre.co.uk/eproxy. If noinstructions
are given by the beneficial owner by the date specified, the
trustees holding these shares will not exercise the voting rights.

Transfer of shares

The Board may refuse toregister a transfer of a certificated
share whichis not fully paid, provided that the refusal does not
prevent dealings in sharesinthe company fromtaking place on
anopenand proper basis. The Board may also refuse to
register a transfer of a certificated share unless: (i) the
instrument of transferislodged, duly stamped (if stampable) or
duly certified or otherwise shown to the satisfaction of the
Board to be exempt from stamp duty, at the registered office
of the company or any other place decided by the Board, and
isaccompanied by the certificate for the share to which it
relates and such other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer;
(i itisinrespect of only one class of shares; and (iii) itisin
favour of not more than four transferees.

Transfers of uncertificated shares must be carried out using
CREST and the Board canrefuse toregister a transfer of an
uncertificated share in accordance with the regulations
governing the operation of CREST.


https://plc.pearson.com/investors/shareholders/shares-shareholding
https://plc.pearson.com/investors/shareholders/shares-shareholding
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Variation of rights

If at any time the capital of the company is divided into
different classes of shares, the special rights attaching to any
class may be varied orrevoked either:

i. withthewritten consent of the holders of atleast 75%
innominal value of the issued shares of the relevant
class; or

ii. withthe sanction of a specialresolutionpassedata
separate general meeting of the holders of the shares
of therelevant class.

Without prejudice to any special rights previously conferred on
the holders of any existing shares or class of shares, any share
may beissued with such preferred, deferred or other special
rights, or suchrestrictions, whetherinregard to dividend,
voting, return of capital or otherwise as the company may from
time to time by ordinary resolution determine.

Appointment and replacement of Directors

The Articles contain the following provisionsinrelation
to Directors.

Directors shallbe noless thantwo innumber. Directors may
be appointed by the company by ordinary resolution or by
the Board.

ADirectorappointed by the Board shall hold office only until
the next AGM and shall then be eligible forre-appointment.
The Board may from time to time appoint one or more
Directors to hold Executive office with the company for such
period (subject to the provisions of the Act) and upon such
terms as the Board may decide and may revoke or terminate
any appointment so made.

The Articles provide that, at every AGM of the company, every
Director shall retire from office and, unless not willing to act, be
eligible forre-appointment.

If a Directorisnot re-appointed, they shall, subject to the
Articles, retain office until the meeting appoints someonein
theirplace, or, ifit does not do so, until the end of the meeting,
or, if the meeting is adjourned, the end of the adjourned
meeting. Where a Director has been appointed after notice
of the AGM has been given, that Director shall retire at the
next AGM of which notice is first given after their appointment
as Director.
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If there is aninsufficient number of appointed orre-appointed
Directors at any of the company’s AGMs thus rendering the
Boardinquorate, all Directors shall be automatically re-
appointed only for the purposes of filling vacancies and
convening general meetings of the company and to perform
such duties as are appropriate to maintain the company as a
going concern and to enable it to comply withitslegal and
regulatory obligations. The Directors are required to convene a
further general meeting of the company as soon asreasonably
practicable to allow new Directors to be appointed, and such
Directors who were not appointed at the original general
meeting shall subsequently retire.

The company may by ordinary resolution remove any Director
before the expiration of their term of office. In addition, the
Board may terminate an agreement or arrangement with any
Director for the provision of their services to the company.

Powers of the Directors

Subject to the Articles, the Act and any directions given by
special resolution, the business of the company will be
managed by the Board which may exercise all the powers of
the company, including powers relating to the issue and/or
buying back of shares by the company (subject to
authorisation, and any statutory restrictions or restrictions
imposed by shareholdersina general meeting).

Directors’ indemnities

A qualifying third-party indemnity (QTPI), as permitted by the
Articles and sections 232 and 234 of the Act, has been granted
by the company to each of its Directors. Under the provisions
of the QTPI, the company undertakes to indemnify each
Director against liability to third parties (excluding criminal and
regulatory penalties) and to pay Directors’ costs asincurred,
provided that they are reimbursed to the company if the
Directoris found guilty, the court refuses to grant the relief
sought or,inanaction brought by the company, judgementis
given against the Director. The indemnity has beenin force for
the financial year ended 31 December 2025 and is currently in
force. The company has purchased and maintains Directors’
and Officers’ insurance cover against certain legal liabilities
and costs for claimsin connection with any act or omission by
such Directors and Officersin the execution of their duties.
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Significant agreements

The following significant agreements contain provisions
entitling the counterparties to exercise termination or other
rights in the event of a change of control of the company.

As at 31 December 2025, the Group’s two principal bank
facilities (the $1bnrevolving credit facility (RCF) agreement,
and the subsequently executed $800m RCF agreement)
allowed that upon a change of control of the company, any
participating bank may require any outstanding advances,
togetherwith accruedinterest and any otheramounts payable
inrespect of either such facility, and its commitments, to be
cancelled, each within 55 days of notification to the banks by
the agent. The $1bn facility was undrawn at year end and the
$800m facility was £300m drawn at year end. The Group’s
outstanding fixed rate notes (see note 18 Borrowings for more
information) also contain a provision requiring that, in the event
of achange of control whichleads to a downgrade in credit
rating below Baa3 (Moody’s) or BBB- (Fitch Ratings), the issuing
company, Pearson Funding plc, is required to make an offer to
investors to repurchase outstanding instruments at par plus
accrued interest, whichinvestors are not obliged to accept.

Forthese purposes, a ‘change of control’ occurs if the company
becomes a subsidiary of any other company, or one ormore
persons acting eitherindividually orin concert obtains control
(as definedinsection 1124 of the Corporation Tax Act 2010) of
the company.

Shares acquired through the company’s employee share plans
rank pari passu with sharesinissue and have no specialrights.
Forlegal and practical reasons, the rules of these plans set out
the consequences of a change of control of the company.
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Additional disclosures continued

Other statutory information

Otherinformation thatis required by the Act and by the Large
and Medium-sized Companies and Groups (Accounts and
Reports) Regulations 2008 (as amended) to be includedin the
Directors’ report, and whichisincorporated by reference, can
be located as follows:

Summary disclosures index See more

Dividend recommendation page 31
Financialinstruments and financial

risk management page 206
Important events since yearend page 224
Future development of the business pages10-11
Research and development activities page 16
Employment of disabled persons page 42
Employee involvement page 40
Greenhouse gas emissions and energy

consumption data page 50
Statement describing employee

engagement page 21
Statement describing regard to suppliers,

customers and other stakeholders’interests page 22

With the exception of the dividend waiver described on page
154, thereis noinformation to be disclosedin accordance with
UK ListingRule 6.6.1.

No political donations or contributions were made or
expenditure incurred by the company orits subsidiaries during
theyear.

Ourdisclosures are consistent with the recommendations of
the Task Force on Climate-related Financial Disclosures (TCFD)
andare setout onpages 45-49.

Fair, balanced and understandable
reporting and disclosure of information

Asrequired by the UK Corporate Governance Code, we have
established arrangements to ensure that allinformation we
report to investors and regulatorsis fair, balanced and
understandable. In makingits assessment, the Board pays
particular attention to a set of criteriarecommended by the
Financial Reporting Council, including the use of
straightforwardlanguage, focus on content thatisimportant
toinvestors and exclusion of irrelevant information.
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Aprocess and timetable for the production and approval of
this year's annualreport and accounts was agreed by the
Board atits meetingin December 2025. The full Board then
had the opportunity to review and comment on the report
asitprogressed.

The Audit Committee is available to advise the Board on certain
aspects of the annual report and accounts, to enable the
Directors to fulfil their responsibility in this regard. As part of
supporting the Boardin this regard, the Audit Committee
considers areport evidencing how the fair, balanced and
understandable criteria are satisfied throughout the annual
reportandaccounts.

Following theirreview, and takinginto account a
recommendation by the Audit Committee, the Directors consider
that the annualreport and accounts, taken asawhole, are fair,
balanced andunderstandable and provide the information
necessary for shareholders to assess the company’s position,
performance, business model and strategy.

Representatives from the Financial Reporting, Strategy,
Investor Relations, Communications, Sustainability, Company
Secretarial, Legal, Internal Audit, Risk, HR and Reward teams
are involvedin the preparation andreview of the annual report
to ensure a cohesive and balanced approach and, as with all of
our financial reporting, a thorough verification of narrative and
financial statementsis conducted. We also have proceduresin
place to ensure the timely release of inside information,
through our Market Disclosure Committee.

The Directors also confirm that, for each Directorin office at
the date of thisreport:

e sofarasthe Directorisaware, thereisnorelevant audit
information of which the Group and company’s auditors
are unaware

o theyhave takenallthe steps that they ought to have taken
as Directors to make themselves aware of any relevant audit
information and to establish that the Group and the
company’s auditors are aware of thatinformation

Streamlined Energy and Carbon
Reporting (SECR)

Inline with the requirements set outin the UK Government’s
guidance on Streamlined Energy and Carbon Reporting, the
following data points representing Pearson’s energy use and
associated GHG emissions from electricity and fuel canbe
found onpage 51 inthe Sustainability section of thisreport:
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e Annual globaland UK GHG emissions from activities for
which the company isresponsible, including combustion of
fuel and operation of any facility, and the annual emissions
from the purchase of electricity, heat, steam or cooling by
the company forits own use

e Underlying globaland UK energy use

e Energyuse and GHG emissions figures from previous year

e Emissionsintensity ratio

« Energy efficiency measures taken throughout the year

Our performance metrics have been calculated withreference

to the Greenhouse Gas Protocol, and externally verified.

The external verification statement can be found here:

https://plc.pearson.com/en-GB/sustainability/our-

sustainability-reporting

Directors in office

The following Directors were in office during the yearand up to
the date of approval of these financial statements:

OP Abbosh

SLCoutu

AADolan

AHHardiman

AMHoffman appointed on1June 2025

SKMJohnson

O Kordestani

ESlLee

C Maglaras appointed on1November2025

G D Pitkethly

ACThomas

L AWallen retired on 31December2025

The Directors’ report has been approved by the Board on
12March 2026 and signed onits behalf by:

Graeme Baldwin
Company Secretary





