
Dear fellow shareholders,
It is a pleasure to introduce our Governance report for 2025. 
This was another successful year filled with strategic progress 
and innovation, including long-term strategic partnerships, 
further embedding of AI across our products and services, and 
good financial performance, which you can read more about 
throughout this annual report.

Strategy and performance 
The Board continues to be heavily engaged with the 
management team in overseeing the implementation of our 
strategic goals, with particular focus on initiatives 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 management in June 2025, reflecting on 
and refining the strategic priorities. The Board also oversaw the 
acquisition of eDynamic Learning in July 2025, a key step in 
further developing Pearson’s capabilities in one of its medium-
term growth vectors, Early Careers. You can read more about 
the Board’s consideration of this acquisition on page 89.

The Board continued to pay close attention to maintaining a 
strong financial position, which enabled us to increase the 
dividend again in 2025, in line 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, in line with the priorities and discipline embodied in 
our capital allocation policy, which enables Pearson to create 
sustainable, long-term value for every stakeholder. You can read 
more about our capital allocation approach on page 153.

As part of monitoring execution and performance, the Board 
regularly receives a dashboard that allows Directors to monitor 
progress on Pearson’s financial and strategic priorities, supported 
by agreed indicators and milestones identified as key measures of 
performance. During the year we introduced our strategic ‘power 
metrics’, a small number of metrics that track our progress against 
our strategic priorities, which replaced the previous set of strategic 
KPIs. You can read more about our financial KPIs and strategic 
‘power metrics’ on pages 23-24 of this annual report.

The Board’s oversight of performance and risk includes 
strategic risk 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 can read 
more about on pages 102-116. This includes a continued 
focus on data 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 effect on 1 January 2026. You can read more about this 
work on page 110. 

Culture, employee and stakeholder 
engagement and sustainability
During the year, the Board held engagement sessions with 
employees in London and the US – in Hoboken, New Jersey, and 
Boston, Massachusetts – to hear employee views. Read more 
about these sessions, and plans for Board engagement with the 
workforce in 2026, on page 87. You can read more information 
on how we promote and embed a culture of community in the 
workforce environment throughout Pearson on page 40.

The Board is 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 themes in 
the work of the Board and its Committees. 

Chair’s letter

The Board is focused on ensuring 
Pearson is a successful and 
effective company for the benefit 
of all stakeholders.”
Omid Kordestani 
Chair

Governance 
report

Omid Kordestani
Chair
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The Board has continued to work with Pearson’s Chief Human 
Resources Officer to assess employee engagement levels and 
consider how Pearson’s desired culture has been embedded 
throughout the organisation. Our work in this area includes 
analysing the results of the annual company-wide 
engagement survey and conducting deep dives into 
succession planning and the senior talent pipeline. During the 
year, we introduced defined core essential behaviours, the 
Pearson Promise, a modern career architecture framework 
built on opening up clear career pathways, and a new 
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 can read more about the Board’s engagement activities in 
the Stakeholder engagement section on page 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 on remuneration and the Board’s 
engagement work, through the Remuneration Committee, is 
included in the Directors’ Remuneration Report starting on 
page 117.

As the world’s lifelong learning company, Pearson recognises 
its enormous potential to make a positive impact on people 
and the planet. A key pillar of our Learning for Impact 
framework, which you can learn more about on page 35, is our 
responsible use of AI, as well as sustainability matters. The 
Reputation & Responsibility Committee oversees Pearson’s 
responsible application of AI, 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 
starting on page 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.

At the end of 2025, Lincoln Wallen stepped down after serving 
ten years on the Board. During his tenure, Lincoln has been a 
valuable member of the Audit and Reputation & Responsibility 
Committees, and a steady and knowledgeable voice on the 
Board, bringing a rare combination of commercial and 
strategic insight with deep expertise in technology and AI, 
from which Pearson has benefited enormously. On behalf of all 
Directors, I 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 Director in June 2025, bringing strong expertise and 
business perspectives on workforce and talent development 
in an era of innovation and AI. Costis Maglaras joined the Board 
as Non-Executive Director in November 2025. His expertise 
includes the impact of transformative technologies on 
businesses and he brings a focus on enhancing curriculum and 
learning in 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. I 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 the role of Group Chief Financial Officer and 
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 composition to 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 found in the 
Nomination & Governance Committee report on pages 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, with a 
good balance of relevant and recent experience, and an open 
and collaborative atmosphere, which encourages constructive 
challenge and collaborative decision-making. 

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, in respect of which – for 2025 
– we continue to report in 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 Board is responsible for ensuring that the Group 
has in place appropriate frameworks to comply with the 
Code’s requirements, 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.

Good progress has also been made on the recommendations 
from the 2024 review. You can read more about the 2025 
performance review, and how the Board implemented 
recommendations from the previous performance review, on 
pages 91-93.

Conclusion
I hope this report explains clearly to you how Pearson is 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  
either in person or virtually. Details will be included in the 
forthcoming AGM notice.

It only remains for me to thank our shareholders for their 
continued support and interest in this fantastic company. I look 
forward to maintaining our stakeholders’ confidence as we 
seek to capture Pearson’s enormous growth potential as a 
lifelong digital partner for learners everywhere.

Omid Kordestani 
Chair
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All Board members  
have strong leadership 
experience at global 
businesses and institutions. 
Our Board members’ biographies, together 
with the Board’s skills matrix on page 97, 
illustrate the contribution each Director makes 
to the Board by way of their individual 
experience.

Key to Committees
A  Audit

NG  Nomination & Governance

RR  Reputation & Responsibility

R  Remuneration

 Committee Chair 

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

Omid Kordestani  NG

Chair
Age: 62

First appointed to the Board 1 March 2022 
Chair since 29 April 2022

Skills and experience 
Omid is an international businessman who serves on 
the board of the fintech company Klarna Group plc. 
He was Executive Chair of Twitter, Inc. between 
October 2015 and May 2020, and a Director until 
October 2022. 

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. 

From 1995 to 1999, Omid was Vice President of 
Business Development at Netscape Communications 
Corporation, and prior to that held positions in 
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 
investments in technology start-ups and advising 
entrepreneurs.

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

Omar Abbosh
Chief Executive
Age: 59

Chief Executive since 8 January 2024

Skills and experience
Omar has a career spanning more than 30 years driving 
growth and transformation for leading multinational 
companies. He joined Pearson with a background 
steeped in technology and innovation, and with a deep 
understanding of how to shape and execute 
successful strategies in a world of disruption.

Most recently, Omar was 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 
helped to orchestrate the company’s digital 
transformation, and led a large and highly successful 
business unit. He served in numerous senior leadership 
roles at Accenture, including Chief Strategy Officer and 
ultimately as Chief Executive of the global 
Communications, Technology and Media business. 

Omar was previously a Non-Executive Director of Zuora, 
Inc., an enterprise SaaS company. He holds a degree in 
electronic engineering and information sciences from 
the University of Cambridge and a Master’s degree in 
business administration from INSEAD.

Sally Johnson
Chief Financial Officer
Age: 52

Chief Financial Officer since 24 April 2020

Skills and experience
Sally joined Pearson in 2000 and has held various 
finance and operations roles 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 expertise in 
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 Accountants in England and 
Wales and trained at PricewaterhouseCoopers. She 
was also a Trustee for the Pearson Pension Plan from 
2012 to 2018.

Current notable commitments
Rentokil Initial plc (Non-Executive Director)

Board of Directors
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Sherry Coutu, CBE  R  NG

Non-Executive Director
Age: 62

Non-Executive Director since 1 May 2019

Skills and experience
Sherry is an experienced non-executive director, having 
held numerous senior leadership positions in the financial 
services, technology and education sectors. 

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

Sherry is a Trustee of Founders4Schools and a co-chair 
of Cancer Research UK Global Campaign Leadership 
Committee. Her previous directorships include the 
London Stock Exchange Group plc, DCMS, Zoopla plc, 
RM plc, The Scaleup Institute, Cambridge University 
Press and Cambridge Assessment. She has also acted 
as an adviser to LinkedIn, the National Gallery, the Royal 
Society and NESTA. 

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

Current notable commitments
Raspberry Pi Holdings plc (Non-Executive Director 
and Senior Independent Director) 
Standard Life plc (Non-Executive Director)

Alison Dolan  A  R

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’s in Finance from University 
College Dublin.

Current notable commitments
Marks and Spencer Group plc (Chief Financial Officer)

Alex Hardiman  A  RR

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 
in consumer product strategy and growth, scaling 
subscription and digital advertising businesses, and 
high-quality journalism and content.

Alex currently serves as Chief Product Officer at The 
New York Times, where she oversees the company’s 
News, Cooking, Games and Audio products that 
power its digital business. She also leads its 
enterprise-wide approach to generative AI. Alex 
previously spent a decade at The New York Times in 
several leadership roles before leaving for Facebook 
in 2016 where she served as Head of News Products, 
overseeing news experiences for Facebook 
consumers and publishers. Alex also spent time at The 
Atlantic as its 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  RR  R

Non-Executive Director
Age: 54

Non-Executive Director since 1 June 2025

Skills and experience
Arden is the Chief People Officer and 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 
critical role in fostering a culture of innovation, 
ensuring the company attracts, retains and develops 
top talent in a rapidly evolving industry. She brings to 
the Board a strong background in human resources 
and talent development in the global automotive, 
technology and financial services sectors. Prior to 
General Motors, Arden served as Chief People 
Officer at Cruise and as Global Head of Human 
Resources at Dropbox, and has held senior positions 
in HR 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)

Pearson plc Annual report and accounts 2025Strategic report Governance report Financial statements Other information 73



Graeme Pitkethly  A  NG  RR

Deputy Chair and Senior Independent 
Director
Age: 59

Non-Executive Director since 1 May 2019

Skills and experience
Graeme was Chief Financial Officer and a Board 
member of Unilever plc until December 2023. He 
joined Unilever in 2002 and, prior to his appointment 
as the CFO, was responsible for its UK and Ireland 
business. He also held a number of senior financial 
and commercial roles within Unilever and spent the 
earlier part of his career in senior corporate finance 
roles in 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. 

Graeme is 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 research in the UK, a member 
of the Strathclyde University Centre for Sustainable 
Development and a chartered accountant.

Current notable commitments
Sandoz Group AG (Non-Executive Director) 
Verisure plc (Non-Executive Director)

Annette Thomas  RR  NG  R

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. Most recently, 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 on research and 
higher education. She has also served as CEO of 
Macmillan Publishers and led the digital and global 
transformation of Nature Publishing Group. 

She is a Non-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 a board 
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)

Esther Lee  NG  RR  R

Non-Executive Director 
Age: 67

Non-Executive Director since 1 February 2022

Skills and experience
Esther brings significant experience to the Pearson 
Board through her prior executive management roles in 
developing customer strategies to drive growth, global 
marketing and branding, driving digital transformation 
and building high-performance teams.

She has a long track record of senior leadership roles, 
working for global consumer and enterprise-facing 
brands. Most recently, 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. 

Esther is a Board member at The Clorox Company, 
where she chairs the Nomination & Governance 
Committee, and is a Non-Executive Director of 
Experian plc.

Current notable commitments
The Clorox Company (Non-Executive Director) 
Experian plc (Non-Executive Director)

Costis Maglaras  A  RR

Non-Executive Director
Age: 56

Non-Executive Director since 1 November 2025

Skills and experience
Costis is Dean of Columbia Business School, where 
he is also the David and Lyn Silfen Professor of 
Business. As a trained technologist he has a focus on 
enhancing curriculum and learning to meet the 
demands of the rapidly changing global business 
landscape, and fostering a greater understanding of 
the role of technological breakthroughs in solving 
business challenges. His fields of expertise include 
machine learning and AI, social networks and 
quantitative finance. Costis has been with Columbia 
Business School since 1998. His industry 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)

Board of Directors continued
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Independence of Directors
All of the Non-Executive Directors who served 
during 2025 were considered by the Board to be 
independent for the purposes of the UK 
Corporate Governance Code (the Code) and 
the listing standards of the New York Stock 
Exchange (NYSE). The Board reviews the 
independence of each of the Non-Executive 
Directors annually. This includes reviewing their 
external appointments and any potential 
conflicts of interest, as well as assessing their 
individual circumstances in order to ensure that 
there are no relationships or matters likely to 
affect their judgement. In addition to this review, 
each of the Non-Executive Directors is asked to 
provide confirmation on an annual basis of their 
independence as defined by the NYSE listing 
rules and the Code.

Upon attainment of nine years’ service by any 
Non-Executive Director, the Board undertakes 
an assessment to satisfy itself as to the 
continuing independence of that Director.

In accordance with the Code, Omid Kordestani 
was considered to be independent upon his 
appointment as Chair on 29 April 2022.

The Directors can obtain independent 
professional advice, at the company’s 
expense, in the performance of their duties. All 
Directors have access to the advice and 
services of the Company Secretary, whose 
appointment and removal is a matter reserved 
for the full Board.

Board composition

Ethnicity1 Tenure

Gender Nationality

3

5

4

Under 3 years

3-6 years

Over 6 years

5

7

Male

Female

This data reflects Directors in office as at 31 December 2025 (including Lincoln Wallen, who 
stepped down from the Board on 31 December 2025). 

To learn more about Board demographics, please see page 98. For diversity data in the format 
prescribed by UK Listing Rule 6.6.6R(10), please see page 53.

American

American / British (dual)

British

American/Greek (dual)

Canadian

1

Irish 1

1

1

4

4

White

Mixed / multiple ethnic group

Asian / Asian British

1Other ethnic group

1

8

2

Simon Robson
Chief Financial Officer Designate
Age: 52

To be appointed Chief Financial Officer with 
effect from 8 May 2026

Skills and Experience 
Simon brings extensive financial leadership from 
Sky, one of Europe’s largest media, technology 
and connectivity businesses. Having joined Sky 
in 1997, he has held a number of senior finance 
and strategy roles, including CFO of Sky 
Deutschland from 2015 to 2018, followed by 
Deputy Group CFO, before being appointed 
Group CFO in June 2020. A chartered certified 
accountant, Simon brings a strong track record 
of delivering high-impact financial strategy and 
operational excellence. 

Upcoming Board appointment

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

Vishaal Gupta  E

President – Enterprise Learning & Skills
Age: 53

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

Skills and experience
Vishaal has over 30 years of global experience in 
enterprise technology. He has a proven record 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.

Sharon Hague  I

President – English Language Learning
Age: 55

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

Skills and experience
Sharon has 25 years’ experience in courseware, 
assessment and qualifications. She began her career 
teaching geography in UK secondary schools for 
eight years and is a resilient leader skilled in driving 
growth in regulated, 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.

Ali Bebo  E

Chief Human Resources Officer
Age: 57

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

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

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 ANN INC.

Ginny Cartwright Ziegler  E

Chief Marketing Officer
Age: 58

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

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.

Before joining Pearson, Ginny served as Chief 
Marketing & Communications Officer for Accenture 
North America. Ginny earned a BA in modern 
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.

Pearson plc Annual report and accounts 2025Strategic report Governance report Financial statements Other information 76



I  Internal  E  External

Cinthia Nespoli  I

General Counsel
Age: 45

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

Skills and experience
Cinthia has over 20 years of international legal and 
compliance experience. Previously, she held 
leadership roles in legal and compliance at 
multinational companies. Cinthia was admitted to the 
Brazilian bar in 2004 and earned her law degree from 
Pontifícia Universidade Católica de Campinas as well 
as a post-graduate degree in tax law from Pontifícia 
Universidade Católica de São Paulo.

Sulaekha ‘Sue’ Kolloru Barger  E

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 
engineering roles at technology companies. Sue 
holds an MBA from The Wharton School at the 
University of Pennsylvania and a BSc in electrical 
engineering from the University of Ottawa in Canada. 
She has served on several non-profit boards and 
councils focused on diversity and STEM.

Tony Prentice  E

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 experience in 
consumer-led product management in 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 School and a BS in 
Mechanical Engineering from Cornell University.

Tom ap Simon  I

President – Higher Education and Virtual 
Learning
Age: 47

Joined Pearson 1 December 2004 
Appointed to 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 in investment banking at RW 
Baird. Tom holds an MA in Economics and Politics 
from the University of Edinburgh.
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Art Valentine  I

President – Assessment & 
Qualifications 
Age: 61

Joined Pearson 23 January 2006 
Appointed to the PEM 1 February 2022

Skills and experience
Art has more than 30 years of leadership 
experience in assessments, testing and 
technology. Prior to his 20 years at 
Pearson serving as a senior leader of 
Pearson Professional Assessments and as 
Managing Director of Pearson Clinical 
Assessment, Art worked at global 
technology organisations including 
Accenture, Perot Systems and Promissor, 
which was acquired by Pearson in 2006. 
Art earned his BS in Mathematical 
Science/Computer Science from the 
University of North Carolina Chapel Hill.

I  Internal  E  External PEM composition

Gender

Ethnicity1

Nationality

External/internal appointment

American

British

1

3

Italian/Brazilian (dual)

German 1

6

Asian/Asian British

Mixed / multiple ethnic groups

Other ethnic groups

1

White

2

6

2

4

7

Internal

External

6

5

Male

FemaleNaseem Tuffaha  E

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 served in a variety 
of go-to-market leadership roles during 
his long career at Microsoft, most recently 
as Head of Sales for the company’s 
Modern Work businesses. Naseem serves 
on the board of several non-profit 
organisations dedicated to providing 
medical relief to children in underserved 
areas and holds a degree in Economics 
from Harvard University.

Dave Treat  E

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  
in technology, innovation and strategic 
business transformation. He joined 
Pearson from Accenture where  
he served as a Senior Managing  
Director. Dave helped to 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  
in Higher Education Administration  
from the University of Michigan and a 
degree in Psychology from the University 
of Pennsylvania.

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 
Officer have been excluded and are counted in the Board metrics on page 75. For 
diversity data in 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.

Pearson Executive Management (PEM) continued
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Division of responsibilities

Chair 

The Chair is 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 all agenda items 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.

Chief Executive 

The Chief Executive is responsible for the 
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 
for approval by the Board, they promote 
Pearson’s culture and standards, and they are 
one of the key representatives of the company 
to its 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 and intra-Group transactions. It also 
makes routine approvals relating to employee share plans. 
Additional authority may be delegated on an ad hoc basis, e.g. to 
approve and conclude corporate transactions.

Authorities and duties
The authorities and duties of the Board and its Committees, as well 
as the roles and responsibilities of key individuals on the Board, are 
clearly set out in writing. These documents are reviewed and 
approved by the Board on an annual basis and are available on the 
company’s website (www.pearsonplc.com).

Pearson Executive Management (PEM)
The Pearson Executive Management team consists of the Chief 
Executive and their senior direct reports. It is the executive 
management group for Pearson and is responsible for delivering 
Pearson’s strategy under clearly defined accountabilities and in line 
with agreed governance and processes.

Deputy Chair and Senior 
Independent Director
The Deputy Chair and Senior Independent 
Director supports the Chair on Board 
performance and governance matters. This role 
includes meeting regularly with the Chair and 
Chief Executive to discuss specific issues, as 
well as being available to shareholders generally, 
should they have concerns that have not been 
addressed through the normal channels. The 
Deputy Chair and Senior Independent Director 
also leads the evaluation of the Chair on behalf 
of the other Directors.

Company Secretary 

The Company Secretary advises on governance 
matters and compliance with Board procedures. 
They are responsible, under the direction of the 
Chair, for ensuring 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 Chair in delivering the corporate 
governance agenda, and organise Director 
induction, training programmes and the Board 
evaluation process.

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 and risk, and stakeholder engagement, thereby making the best use of the Board’s time together as a whole. In accordance 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 full Board 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.

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.

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 AI, government relations and 
safeguarding. Oversees our sustainability 
framework, including progress towards our 
sustainable business strategy commitments.

Audit Committee 

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

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.
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Board activities
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: 

	• Overall leadership of the company and setting the 
company’s values and standards, including monitoring 
culture and how it has been embedded, performance  
and engagement

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

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

	• Approval of all transactions or financial commitments in 
excess of the authority limits delegated to the Chief 
Executive and other Pearson Executive Management

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

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

	• Effective engagement with key stakeholders

Strategic planning and decision-making
The Board spends time assessing whether any proposed 
action aligns with the strategy and future direction of the 
business, while taking into consideration any potential impact 
on our stakeholders. In addition, the Board regularly holds 
strategy discussions, whether in relation to the specific 
strategies of Pearson’s five business units or the vision and 
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, regular and 
necessary financial, management and other information to 
discharge their duties. Comprehensive papers are circulated 
to Board and Committee members approximately one week in 
advance of each meeting.

The Board receives a regular performance dashboard and key 
milestones report, together with updates from the Chief 
Executive and Chief Financial Officer. In addition to meeting 
papers, a library of current and historical corporate information 
is made available to Directors to support the Board’s 
decision‑making process. For items that require significant 
consideration and review 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 out in Section 172 
of the Companies Act 2006, and a continued understanding of 
the key issues affecting stakeholders is an integral part of the 
Board’s decision-making process. You can read more on page 
89 about how the Board engages with stakeholders and takes 
their views into account when making decisions.

Portfolio changes
The Board regularly reviews updates on portfolio and 
corporate finance activities throughout the year, including 
regular updates on live 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 information in 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 providing its formal 
approval. Subsequently, once portfolio transactions have 
closed, the Board is also kept informed 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. Major items 
covered by the Board in 2025 are shown in the table on page 
82. In addition to its 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, it is recognised that Directors may be unable 
to attend. In these circumstances, the Directors receive 
relevant papers and, wherever possible, will communicate any 
comments and observations in 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 meetings is 
considered as part of the formal review of their performance. 
There was a high level of attendance by the Directors at Board 
and Committee meetings in 2025, as shown in the table on  
page 82 and in the Committee reports that follow. 

Reflecting on the level and quality of engagement by the Board 
in 2025, the Board is satisfied that each Director contributed to 
Board discussions and demonstrated sufficient commitment to 
be able to meet their responsibilities. In addition, the 
Nomination & Governance Committee confirmed in its annual 
assessment that each Director demonstrates the requisite level 
of commitment and contribution in accordance with Principle H 
and Provision 18 of the Code.

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, in response to Provision 15 of the UK Corporate 
Governance Code and the FRC’s accompanying guidance, 
Pearson has developed internal 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 
Chair and 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 on the Director’s duties to Pearson, as well as any 
relationships between Pearson and the external organisation. 

The interested Director is not permitted to vote on, or be 

counted in the quorum for, any resolution relating to their 
proposed commitments, conflict or potential conflict. The 
Board further reviews 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:

	• On 1 March 2025, 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 
to list its shares for trading on a public stock exchange in the 
near future. Verisure plc subsequently listed on Nasdaq 
Stockholm on 8 October 2025.

	• On 1 May 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 
took into 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 on the 
Directors’ roles at Pearson. 
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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 cyber risk 
presentations be embedded into the business unit 
strategic risk 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 growth initiatives for the 
Board’s ongoing insight

	• The Board conducted a follow-up review of PDRI following 
the completion of its acquisition in 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 can read more about this 
share buyback programme on page 153

    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 Hoffman1 4/4
Esther Lee 7/7
Costis Maglaras2 1/1
Graeme Pitkethly 7/7
Annette Thomas 7/7
Lincoln Wallen 7/7

1.	 Arden Hoffman was appointed to the Board on 1 June 2025.
2.	 Costis Maglaras was appointed to the Board on 1 November 2025. 

	• 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 AI, synergies and integration 
plans to ensure these were robust, clear and achievable. 
You can read more about the Board’s deliberation on this 
matter and how it considered the impact to the company’s 
stakeholders on page 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 then reflected in the 
Board’s wider discussions and agenda items

	• The Board reviewed and adopted new ‘revenue view’ 
definitions, standardising classifications for the shape of the 
company across customer segmentation, business model 
and innovation, 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

Board meeting focus 2025

 Strategy  Performance  Leadership and people  Governance and risk  Shareholder engagement

	• Oversight of strategy execution, 
including deep dives on specific 
strategic initiatives

	• Approval of eDynamic  
Learning acquisition

	• Consideration and approval of the 
2026 annual operating plan and 
updated long-range plan

	• Considered the adoption of a new 
‘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 interim results and Q1 
and Q3 trading statements

	• Monitoring 2025 operating  
plan performance

	• 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 how it is 
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

	• Regular review and annual confirmation 
of Directors’ commitments and/or 
potential conflicts of interest

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

	• Risk management report
	• Board learning and development through 

deepening operational understanding

	• Investor relations 
strategy and updates, 
share price performance 
and value creation 
considerations

	• Shareholder issues  
and voting

	• AGM and related 
shareholder interactions

	• Feedback from Board 
member meetings  
with shareholders

	• Major shareholders and 
share register analysis

Board activities continued
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How the Board is kept informed
The application of our Board and governance 
processes ensures that our Directors receive 
accurate, timely and clear information from a 
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 AI at Pearson
As a digital-first business, Pearson is accelerating its use of AI 
across the business and using it as a growth driver to improve 
efficiencies and to enhance learning and assessment services. 
We expect generative AI to create significant positive 
opportunities for Pearson, due to our unrivalled depth of 
content and data.

The rapid advances in AI will continue to be an important driver 
of growth in education and the workforce over the coming 
years. The rapid development of increasingly powerful AI 
models will significantly change the world of work and skills 
requirements. Employers will need 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 AI advancements. Learners and educators place 
enormous trust in us, so we have a responsibility to be 
thoughtful and considered in how we use this technology, 
while continuing to move at pace to enhance our products with 
the customer in mind. AI plays an important role across 
Pearson’s product portfolio, more information on which can be 
found in the Strategic report. With AI skills becoming 
increasingly important in the job market and helping humans 
be more productive, the need for AI learning is growing and we 
are always exploring opportunities to continue to leverage 
innovative AI technology to drive further efficiencies and  
cost savings.

During the past year, the Board, the Audit Committee and the 
Reputation & Responsibility Committee have kept up to date 
with AI 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:

	• The Board received updates on the implementation of 
various AI-related strategic initiatives, including the 
deployment of a shared set of AI tools to enhance content 
generation, driving efficiency and innovation, and the 
establishment of a data and AI Centre of Excellence to 
maximise efficiency and improve end-to-end customer 
service experience through AI-based solutions

	• The Board received an update on the significant progress 
made in our modernisation activities with AWS, including the 
infusion of AI and 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 AI capabilities

	• June’s Board meeting was dedicated to discussing 
progress with implementing the company’s strategy  
and included consideration of how Pearson will manage  
the pace of AI, disruptors in the market, and the rate of 
change required in order to become a leader in AI-first 
learning experiences

	• The Board was updated on the company’s new strategic 
partnerships and how these would help bring AI innovation 
into our products and applications

	• The Board considered a new product operating model 
which has helped to embed AI strategically into the product 
roadmap and critically allows us to recruit the right product 
and engineering talent into the organisation

Back-office 
efficiencies

Risk 
management

Strategy

Regulatory 
landscape

Advocacy and  
external policy

Product 
capabilities

The Board 
and AI
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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 can leverage 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 our key 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, impactful initiatives 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 further into the core DNA of 
Pearson during 2025. The Board was updated on the launch of 
a modern 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 for leadership. 

	• In addition, as part of the business unit strategic risk deep 
dives, the Board discussed:

	• In Assessment & Qualifications, an overview of risks 
associated with AI and the competitive marketplace, as 
well as perspectives on the use of AI in that business, 
including the responsible use of AI to power test  
content creation

	• In Higher Education, an overview of how Pearson’s 
generative AI capabilities, backed by learning science, 
were driving content production efficiencies and 
personalisation of learning experiences

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

	• In English Language Learning, an assessment of the 
potential impacts of AI on language learning and the 
pace of integrating AI into product offerings, including 
as regards content generation, personalisation  
and assessment

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

	• The Audit Committee considered the risks associated with 
generative AI and reviewed its status as part of the Group 
risk review

	• The Reputation & Responsibility Committee considered  
the AI landscape from a regulatory, policy and media 
perspective, including:

	• An update on the current Responsible AI initiatives  
at Pearson

	• An update on the significant regulatory and policy focus 
on this topic, including the EU AI Act, which passed in 
April 2024, cementing the first comprehensive 
regulatory scheme for the development and use of  
AI in the world, and the US state action on passing 
AI-related laws

	• Noting the advocacy work conducted by the company in 
this field

You can read more about how we manage AI from a risk 
perspective on page 59.

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 talent in critical roles and build a leadership pipeline 
capable of driving sustainable growth, fostering innovation 
and delivering on our strategic priorities.

The Board monitors culture and organisational health, together 
with its Committees, and receives updates on how this is 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 further information).

During the year, the Board also conducted a review of the 
results of Pearson’s employee engagement survey, to discuss 
the key themes and indicators.

The Chief Human Resources Officer is a standing attendee at 
the Remuneration and Nomination & Governance Committees. 
Their attendance 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 on page 89.

The Board is satisfied that the company’s desired culture is 
sufficiently embedded throughout the organisation and is 
aligned with our purpose, values and strategy to promote  
the long-term success of the company for the benefit of  
our stakeholders.

How the Board is kept informed continued
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 Cultural indicator  How it is 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 
events, such as listening sessions with employees in Boston, Massachusetts, London and Hoboken, New Jersey. Read more on page 87.

Board

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

Audit

Compliance, including 
whistleblowing and 
investigations

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

Audit

Internal audit Insights into matters driven by or impacting our culture and cultural behaviours are provided to the Audit Committee where necessary by Internal Audit as part of 
the findings and recommendations in its reports.

Audit

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 
oversight of how Pearson is 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.

Reputation & Responsibility

Remuneration practices and 
rewarding the workforce

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

Remuneration

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

Remuneration

Sustainability 
Pearson has a strong governance structure through which the 
Board and its Committees monitor and oversee the company’s 
Learning for Impact framework, which you can read more 
about on page 32. The Committees work together to support 
the Board in overseeing sustainability at Pearson:

	• The Reputation & Responsibility Committee leads the 
Board’s oversight of sustainability matters and oversees the 
sustainability strategy, including targets and public 
commitments, monitoring progress towards targets linked 
to the products, people and planet pillars, as well as the 
sustainability regulatory landscape and the company’s 
external reporting

	• The Remuneration Committee considers performance 
against sustainability metrics to support remuneration 
decisions with certain in-flight remuneration frameworks, 
where appropriate

	• The Nomination & Governance Committee ensures the 
requisite strength of sustainability expertise on the Board 
and oversees the corporate governance elements of 
sustainability

You can read more on the sustainability matters covered during 
2025 throughout this Governance report, in particular in the 
Reputation & Responsibility Committee’s report on pages 
99-101.
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Understanding our stakeholders
A strong understanding of all our stakeholders 
and their perspectives is integral 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.

Engagement in 2025
Throughout the year, the Board ensured that it was kept 
informed of stakeholder views, 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 other employee 
groups, and interactions with different functions, teams and 
advisers, both inside and outside Pearson. 

A key factor in any decision-making is 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 a key consideration in 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 
and recognises that AGMs represent an opportunity for 
shareholders to interact with the Board and share their views, 
concerns and feedback. We will again be holding a hybrid AGM 
in 2026 and look forward to welcoming our shareholders either 
in person or virtually. Further details will be shared in our notice 
of the 2026 AGM. 

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 our largest shareholders ahead of the 
renewal of the Directors’ Remuneration Policy at the 2026 AGM, 
in addition to a wider engagement exercise undertaken on 
such matters in early 2026. More information on this process 
can be found in the Directors’ Remuneration Report starting  
on page 117. 

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

As required 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, is in the 
Strategic report on pages 17-21. Further information 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  
at a glance
Over 2025, our Chief Executive, Chief Financial Officer and 
Business Unit Presidents, as well as our Investor Relations  
team, participated in meetings with both current and 
prospective investors and sell-side analysts. We held 
engagements across investor conferences, roadshows, 
salesforce teach-ins and investor events across the world.  
We also met with the UK Shareholders’ Association, a retail 
shareholder representative body.

We held our fourth hybrid AGM in 2025 with shareholders able to 
attend either in person or virtually to vote and ask questions of 
the Board.

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

218
meetings 

On remuneration, 
engaged with top

c.100
shareholders

with 

c.200
institutions 

 

c.85%
of share register

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

Board and employee engagement
The central role of the Board is 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 
voice in the 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 
engagement included 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 
employees in London and in the US in 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 a variety 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 similar in-person and 
structured sessions in 2026 to ensure we continue to be 
authentic and representative of our entire employee base. The 
Board is also invited to join a number of Pearson Executive 
Management sponsored events with each business unit in 
2026, including Higher Education’s Digital Learning Summit 
and EdTech Symposium and English Language Learning’s 
Annual Franchisee meeting.

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 points in 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 c.13,800 employees, with 
an overall response rate of 87% compared with 88% in 2024. 
The Board received a detailed update on the survey results, 
including additional insights on opportunities to increase 
engagement. Further information on the outcomes of the 
Pearson employee engagement survey is on page 41.

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

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

Pearson plc Annual report and accounts 2025Strategic report Governance report Financial statements Other information 87



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)

The Board members were very 
interested in our employees’ 
experiences and how we are 
navigating this incredibly unique time 
at the intersection of AI and learning. I 
appreciated their deep interest in 
how we are executing Pearson’s 
strategy at the ground level.”

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

The Board engagement session 
offered invaluable insight into the 
priorities and perspectives of those 
steering the company at the highest 
level. It was energising to see how 
closely aligned the Board is with the 
issues that matter most to us as 
employees – especially around our 
people and culture journey.”

James Caddy
Executive Partner, Finance
(Attended the London engagement event)

Understanding our stakeholders continued
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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, a leading 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 
in the fast-growing Early Careers space and quickly broaden 
its capabilities in career-readiness solutions. 

When considering this acquisition, the Board received  
detailed reports 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 potential impact of AI on eDynamic 
and the associated plans to integrate the business into 
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 on the Board’s consideration of the  
eDynamic Learning acquisition illustrates 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 on investment, 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 
a whole. 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 strengthen its 
capabilities in career-readiness solutions, during a time of 
rapid sector growth.

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 education in the US. Integrating eDynamic 
Learning’s content into 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 and in 
the workforce and help bridge the gap between exiting 
full-time education and entering employment.

Employers
At a moment 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 
offerings in the Early Careers space and help us better 
support employers by equipping more learners with the skills 
they need to enter the workforce.

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.

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. 

In the Board’s view, this acquisition provides Pearson and 
learners with immediate 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 learning in this important area. It 
positions Pearson as a leader in career-readiness education, 
providing further value for learners in a high-demand area.
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On joining the Board, each Director completes a bespoke 
induction programme that is guided by the Chair or Deputy  
Chair and 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, their interests in Board or Committee roles, and the 
company’s recommendations. 

In addition to background information on the company, every 
induction covers a range of topics, including Board procedures, 
recent operational performance and strategic direction of the 
company, purpose and values, key areas of the business, as well 
as directors’ duties and responsibilities. The Directors also 
receive a comprehensive introduction to the activities of each of 
the Board’s Committees, including their objectives and priorities, 
and cover various governance-related issues and their legal 
obligations, including procedures for dealing in Pearson shares. 

A newly appointed Director will have met some, if not all, fellow 
Board members as part of the original search and appointment 
process, but additional meetings may nevertheless occur with the 
same Board members as part of a rich and thorough induction.

Arden Hoffman joined the Board as Non-Executive Director on 
1 June 2025 and Costis Maglaras joined the Board as Non-
Executive Director on 1 November 2025. As part of their 
onboarding arrangements, they each received comprehensive 
and engaging induction 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 engage in deeper dives in areas of particular 
interest. In the lead-up to his appointment, Costis also 
attended certain strategy-focused sessions with the Board. 

 Induction programme participants  Meeting purpose

Chair, Deputy Chair and 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.

Chairs and members of the Board’s 
Committees

Overview of the responsibilities and composition of the Board’s Committees, their 
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; 
legal advisers

Induction planning, governance framework, Board and Committee matters, duties and 
responsibilities of a company director, the company’s policies and procedures, and 
other legal and regulatory considerations.

Directors’ induction

Typical Board induction programme

Costis 
Maglaras Arden 

Hoffman
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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  
Chair and Senior Independent Director, the 2025 review  
was again internally facilitated. 

Typical performance review methodologies

 Methodology  Last undertaken

Questionnaire, tailored to specific 
needs of the business

2025

Internally facilitated interviews, led by 
the Chair, Deputy Chair and Senior 
Independent Director, and/or 
Company Secretary as appropriate

2024

In-depth evaluation,  
externally facilitated

2023

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

	• Articulation and implementation of purpose and strategy
	• 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 between the Board and senior leaders, and 
between members of the Board itself, including the remits 
of and interaction among the respective Committees and 
with the Board

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

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

	• Understanding of stakeholder views, products and markets
	• The Board’s monitoring of organisational culture, 

behaviours and employee sentiment

The full Board reviewed the findings from the performance 
review at its meeting in February 2026. In reporting 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 plan to address areas of focus, 
and the Nomination & Governance Committee will monitor 
progress during the year.

Board performance  
review process

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

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

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

The output of the performance review 
was captured in a report to the Board in 
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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Key findings 
	• Directors are highly engaged, with a good balance of 

relevant and recent experience. The Board further 
acknowledged the open and collaborative atmosphere at 
Board meetings, which encourages constructive challenge 
and collaborative decision-making

	• The Board acknowledged its confidence in the 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 mechanisms in place for engagement between 
employees and the Board

	• The Board noted the success of the Chief Executive 
transition in 2023/24, supporting the development and 
roll-out of the company’s strategy, together with the 
Board’s continued oversight and constructive challenge on 
strategic implementation and material decisions

	• 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 Chair leads the 
Board in an effective manner, fulfilling Principle F of the Code. 
The Directors agreed that Mr Kordestani has 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 
management to account.

The main areas identified by the Board for particular focus 
during 2026 were:

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

	• Ongoing focus on strategic execution, capital allocation 
and strategic partnerships 

	• Additional attention to deeper market analysis, including 
competitive positioning and market trends

	• Continued focus on AI developments across the entire 
business and oversight of product development progress

	• Ongoing oversight of risk management practices and risk 
control, with particular focus on cyber risks, business 
continuity planning and crisis management

	• Continued attention to Board composition and  
succession planning

In addition to the annual performance review exercise, the 
Chair meets regularly with the Non-Executive Directors and 
these sessions include reciprocal feedback on the functioning 
of the Board.

Individual performance reviews
In addition to the performance review of the Board as a whole, 
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 metrics is reviewed by the Board on a regular 
basis, as part of a dashboard of financial and strategic 
performance measures.

The Chair engages with individual Non-Executive Directors on 
their performance and contributions, and encourages open 
channels of communication with Directors on an ongoing 
basis. In the 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 for review 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 Chair and Senior 
Independent Director leading this review and providing 
feedback to the Chair, and an annual review of the Deputy 
Chair and Senior Independent Director’s performance, which 
is led by the Chair.

Committee performance reviews
All Committees undertake a review of their performance and 
effectiveness on an annual basis. For 2025, Committee 
members and other key contributors to the Committees were 
invited to provide their views 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 their members to be  
working well. Read more in the Committee reports on the 
pages that follow.

Board performance review continued
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Progress on findings of previous performance review
A number of actions were taken during the year in response to findings from the 2024 performance review, as set out below. The Board has confirmed that these items were addressed to its 
satisfaction, with recommendations having been put into practice or a clear action plan identified for each to be taken forward in 2026.

 Finding or focus area   Response or action taken

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

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 process is strong and collaborative.

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

At the Board meeting in 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. This included, 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 in management-led sessions on these subjects going forward.

The strategic risk deep dives presented by the business units to the Board throughout the year included the impact of technology 
and AI in particular, as well as cyber security risks.

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

Building on the strategic review process in 2024, as part of the Board meeting focused on strategy in June 2025 management 
presented to the Board on inorganic 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 an in-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  
in 2028.

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 Hoffman in 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 for upcoming  
Board retirements.

Monitor the refresh of the company’s strategic goals and 
KPIs as a result 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 then launched publicly at the company’s Preliminary Results presentation in 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 a regular dashboard and deeper dives, on the ongoing 
implementation of the strategic initiatives identified from the strategic review process.
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Nomination & Governance Committee report
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 
in the 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 
set out its 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

Esther Lee1 1/2

Graeme Pitkethly 2/2

Annette Thomas 2/2

1.	 Esther Lee was unable to attend the meeting held in 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 Committee is also available to support the Board as needed 
in relation to talent and succession plans for senior roles.

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, I 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.

Omid Kordestani
Chair
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Board succession planning, skills 
and expertise
A key element of the Committee’s remit is to lead the process 
for Board appointments in line with appropriate succession 
plans. The matter of Chief Executive succession is a regular 
item for discussion and is reviewed by the Board on an annual 
basis. The company also has contingency plans in place for the 
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 full Board, and on an 
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 required in any candidates. Pearson expects all 
Non-Executive Directors to demonstrate the highest level of 
integrity and credibility, independence of judgement, maturity, 
collegiality and also a commitment to devote the necessary 
time to the company’s business.

As part of the Committee’s regular succession planning 
activity, all Board members are asked periodically to complete 
a self‑assessment of the skills and experience which they 
believe they each bring to the Board. The assessment focuses 
on those categories of skills and experience which are relevant 
to Pearson’s strategy, business model and particular 
organisational characteristics. When mapped against 
expected retirement 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 
all areas identified as being of particular importance. 

Board search processes and appointments
The Committee has been very active over the past year in 
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 Board retirements 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 
considerations into account. The Committee agreed that it 
was particularly interested to identify two candidates who 
would collectively bring a combination of skills and expertise in 
the following areas:

	• A senior executive with operating experience at scale and in a 
company or sector with insight into how enterprise customers 
would benefit from Pearson’s products and solutions

	• An active or recently retired executive leader of a publicly 
traded company and a track record of success leading a 
company at scale and with a global footprint 
commensurate to Pearson’s

	• Proven experience developing innovative products  
and/or driving digital business transformation through  
the development of game-changing, customer- 
centric strategies

	• A strong understanding of the latest advancements in AI, 
machine learning and relevant emerging technologies to 
ensure the organisation remains at the forefront of innovation

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, I 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. I met 
with all shortlisted candidates and provided my feedback to 
the Committee. A number of other Board members met with 
the preferred candidates, following which the Committee 
made its recommendation 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 can read about their induction on page 90. 

Both Arden and 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 for the Group and is a signatory to the Voluntary Code 
of Conduct for Executive Search Firms. Spencer Stuart has no 
connection with Pearson or members of the Board beyond its 
expertise in board and executive search. 
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Executive succession planning
Succession planning for key positions at Pearson Executive 
Management level is primarily overseen by the full Board,  
with support from the Committee. The Pearson Executive 
Management team has a key role to play in our strategic planning 
process, in the ongoing development of our talent pipeline and in 
fostering the culture and values required to continue to deliver on 
our strategy. In December 2025 the Board conducted a review of 
talent and succession planning. The Board considered each 
Pearson Executive Management role 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. 

The revised UK Corporate Governance Code
The revised UK Corporate Governance Code 2024 applied to 
Pearson from the 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 
to enable it to consider the appropriateness and maturity of 
various elements of our governance framework and to monitor 
any areas of qualified or non-compliance. Learn more about 
Pearson’s compliance with the 2024 Code on page 71.

The most significant changes to the Code, set out in Section 4 of 
the Code, relate to audit, risk and internal control matters and 
therefore the response to these elements is being overseen by 
the Audit Committee – more information on this can be found on 
page 110.

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 a recommendation 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 Director to 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 covered included 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 can read about the Board performance review on page 91.

Committee aims for 2026
The Committee’s priorities for the coming year will be to 
commence a Non-Executive Director search process to 
prepare for upcoming retirements from the Board and to  
plan and oversee the next externally-facilitated Board 
performance review.

Omid Kordestani 
Chair of Nomination & Governance Committee

Nomination & Governance Committee report continued
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Nomination & Governance Committee report continued

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  
Abbosh 

Sherry 
Coutu CBE

Alison  
Dolan

Alex  
Hardiman

Arden  
Hoffman

Sally  
Johnson

Omid 
Kordestani

Esther  
Lee

Costis 
Maglaras

Graeme 
Pitkethly

Annette 
Thomas

Operating context and future trends

Technology (cloud, infrastructure, product, 
engineering, AI, cyber security)

Enterprise skilling and  
workforce transformation 

Education and learning

Government and policy

Challenging and supporting management in shaping strategy

Branding and marketing

Global markets, scale and complexity

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 and regulation

 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 Director is competent or has experience, but is not one of the primary skills or attributes they bring to the Board.

Pearson plc Annual report and accounts 2025Strategic report Governance report Financial statements Other information 97



A representative Board
The Board notes the UK Corporate Governance Code’s 
underlying principles with regard to Board balance and its 
principle of promoting diversity, inclusion and equal 
opportunity. Research indicates that high-performing boards 
provide an increased competitive advantage and wider 
perspectives, while the needs for greater inclusion continue to 
influence global trends.

We are determined that, as a Board, we must be representative 
of our employee base and wider society, including the 
countries in which 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 and reflect the global nature of our business. In 
accordance with Principle J of the UK Corporate Governance 
Code, our Board search processes always consider a wide 
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 
a range 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 and inclusive company, incorporate the 
requirements under the Financial Conduct Authority’s UK 
Listing Rules and include: 

	• at least 40% female directors 
	• at least two directors from an ethnic minority background 
	• at least one of the Chair, Chief Executive, Deputy Chair  

and Senior Independent Director or Chief Financial Officer 
is a woman

The Committee is pleased to confirm that all three of these 
targets have been met. In accordance with UK Listing Rule 
6.6.6R(9), as at 31 December 2025, 58% of Directors were 
women (2024: 60%), the Board included four Directors from an 
ethnic minority background and the Chief Financial Officer role 
was, and is currently, held by a woman. 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. It is recognised that it is not necessarily practical 
to set meaningful metrics or targets for diverse membership of 
Committees due to the notably smaller membership 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-
based approach in practice, as part of its regular Committee 
succession planning activity, the Nomination & Governance 
Committee considers the gender and ethnic balance on each 
Committee when assessing its composition and future needs.

The Board will continue to adopt best practice, as appropriate, 
in response to the Financial Conduct Authority requirements, 
the FRC’s guidance, Parker Review and FTSE Women Leaders 
Review.

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 Officer who are counted in the 
Board’s metric, were women (45%) (2024: 45%). Including the 
Chief Executive and Chief Financial Officer, this ratio was 46% 
(six women 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 as at 31 December 2025, in accordance with Section 
414C of the Companies Act 2006. For figures as at the date of 
this report, please see page 78.

In response to the Parker Review’s requirement for listed 
companies to set an ethnic diversity target in 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 senior management team,  
as defined above and based in the UK, contained seven 
individuals who identify as minority ethnic, representing  
15% of that group, who have provided the company with 
ethnicity data. 

For diversity data in the format prescribed by UKLR 6.6.6R(10), 
please see page 53.

Nomination & Governance Committee report continued
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Reputation & Responsibility Committee report
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 important issues, and attention to political  
and cultural perspectives in the landscape in which  
Pearson operates.

Sustainability
Overseeing Pearson’s sustainability strategy, guided by the 
Learning for Impact 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 diligence in our supply chains and business partnerships.

Responsible AI
Overseeing Pearson’s application of AI with a focus on: the 
identification of AI-related risks (e.g. biases, IP protection); 
managing transparency and accountability in AI systems; 
creation and implementation of Responsible AI principles 
and promotion of AI ethics across the organisation; 
monitoring of AI 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 the risk register and ensuring that clear roles have been 
assigned for the management of these.

Terms of reference
The Committee has written terms of reference that clearly  
set out its authority and duties. These are reviewed annually  
and can be found in 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

Alex Hardiman 3/3

Arden Hoffman1 2/2

Esther Lee2 1/1

Graeme Pitkethly 3/3

Annette Thomas 3/3

Lincoln Wallen3 3/3

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

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

3.	 Lincoln Wallen stepped down from the Board and the Committee 
on 31 December 2025.

Annette Thomas
Chair of Reputation 
& Responsibility 
Committee
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Reputation & Responsibility Committee report continued

Reputation & Responsibility  
Committee role
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 for responsible 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. In late 2024, we refreshed our remit to 
increase and codify our focus on thought leadership and 
Responsible AI, reflective of Pearson’s commitment to these 
areas. These themes featured prominently in our work 
throughout 2025, and you can read more about some 
of the aspects we considered below.
The Committee’s principal responsibilities are summarised 
on page 99 and you can read about our overall Board 
framework for sustainability governance, including the related 
work of other Committees, on page 85.
The full Board is kept abreast of the Committee’s work through 
reports I make following each of our sessions. These reports 
include highlighting any material discussion or decision points 
or areas of concern and offering specific recommendations 
for the Board’s action. 
As Committee Chair, I 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 six members, including me as 
Chair. On behalf of the Committee, I offer my sincere thanks 
to Lincoln Wallen, who stepped down from the Pearson Board 
in December 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 
Esther Lee as new members, each of whom is already making 
a valuable contribution and bringing fresh perspectives to the 
Committee’s work. Additionally, Costis Maglaras has joined the 
Committee with effect from January 2026. 

Together, Committee members bring a range of expertise 
across key areas of our remit, including sustainability, product, 
education, stakeholder management, AI, and policy and 
government relations. You can read 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 – 
activities in 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 
in a clear and impactful way. 
As described in greater detail in our Sustainability report 
starting on page 32, our Learning for Impact framework 
comprises three pillars that drive value for our stakeholders 
and represent the areas where we can make the biggest 
positive impact:

	• Driving learning for everyone
	• Empowering our people to make a difference
	• Leading responsibly for a better planet

These areas are strategically significant to Pearson’s long-term 
success and are supported by Pearson’s robust 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 support its delivery. Over the past year, key 
activities of the Committee in relation to our three Learning for 
Impact framework pillars included the following:

	• At each meeting, we received a report on recent incidents 
and issues that could have an impact on Pearson’s 
reputation, including those relating to our products and 
business partners. We considered the company’s responses 
to coverage on social media and in traditional media, 

including paying particular attention to our protocols for 
responding to questions about our content, the integrity with 
which we handle such situations and any lessons learned

	• We considered management’s incident response protocol, 
recommending a codification of the Chief Executive’s role 
in notifying 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 
a new protocol to guide employees in 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, and legal 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 remain in line with our 
Global Quality Standards that support our employees 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 Pearson in our commercial proposals 

	• We conducted two deep dive sessions into 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 AI-enabled learning environments 
through attention to Pearson’s RAI principles and strategy. 
We noted the latest assessment of Pearson’s AI governance 
maturity, where a comprehensive RAI framework has been 
established that adheres to the standards of the NIST AI Risk 
Management Framework and the EU AI Act, among others; 
and we provided challenge on the 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 RAI as 
a differentiator 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 monitor long-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 AI, to ensure that innovation advances, 
rather than compromises, our environmental objectives

	• We conducted our annual review of health and safety (H&S) 
at Pearson, reviewing a report on the H&S programme’s key 
principles, operating models, incident data, future 
legislative developments and priorities for 2026

	• We undertook our annual safeguarding and online harms 
review. In particular, we considered the company’s 
operational structure, policy approach and escalation 
procedures, together with actions undertaken by 
management to continue to enhance our safeguarding 
framework. We considered how Pearson utilises a ‘safety by 
design’ approach in applying innovative 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 Omnibus include the delayed implementation 
for Pearson of certain reporting and assurance requirements, 
as well as reductions in scope and the level of detail required in 
a variety of regulatory provisions. Accordingly, Pearson has 
adopted a revised approach to its implementation of reporting 
changes, prioritising activities required under new or existing 
UK standards and legislation. As a result, the Committee’s 
activity in this area included:

	• Reviewing Pearson’s climate risk analysis, which outlines the 
risks and opportunities that may impact the company’s 
operations and resilience across various climate scenarios and 
time periods. You can read more about this starting on page 45

	• Endorsing continual improvement in quantitative data 
accuracy in preparation for the increased data reporting 
and assurance requirements in future years

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

	• Reviewed the annual Modern 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
In addition to the work relating to the three pillars of our 
Learning for Impact framework, we spent time considering 
a broader range of matters relating to Pearson’s reputation 
and key stakeholders, including the following: 

	• With input from our government relations 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 
business implications of these and Pearson’s response, 
both tactically and strategically. We also considered the 
range of approaches through which Pearson engages with 
governments and policymakers, emphasising Pearson’s 
focus on enterprise, skilling, AI and innovation in education, 
and improving learner outcomes

	• Following the launch of Pearson’s new brand identity in April 
2025, we received an update on employee and customer 
engagement and response to the new brand. We also 
discussed the way in which Pearson could highlight the impact 
of its products and services through the use of real learner 
success stories to demonstrate how learning can change lives

	• Alongside our new 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 
or research partners. These points of view are brought 
to life through marketing, policy engagement, product, 
technology and innovation 

Committee performance review
The Committee undertakes an annual evaluation to review 
its performance and effectiveness. For our review in 2025, 
Committee members and other key contributors to the 
Committee were invited to provide their views on an 
anonymous basis by way of a tailored questionnaire. 

Topics covered in the review process included 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. 
Following the recent addition of Responsible AI to the Committee’s 
remit, the review also sought participants’ deeper views on the 
Committee’s role and key areas of focus in relation to this topic.
The Committee considered the findings from the review process 
at its December 2025 meeting and concluded that:

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

	• The Committee responds proactively to emerging risks and has 
benefited from a sharpened remit following the work to refocus its 
terms of reference in 2024

	• There is clear consensus that AI should remain a regular topic in 
the Committee’s work plan, with members felt by management 
to have already provided valuable input to Pearson’s ongoing 
work in this area

Committee aims for 2026
Our priorities for the coming year include:

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

	• Reviewing proposals to refresh 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 
a breadth of learners and customers 

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

	• Overseeing the effectiveness of material controls within our 
remit, following the implementation of the new Provision 29 of 
the UK Corporate Governance Code. You can read more about 
Pearson’s preparations for the new Provision 29 in the Audit 
Committee’s report on page 110

Annette Thomas 
Chair of Reputation & Responsibility Committee
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Audit Committee report
Principal Committee responsibilities

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

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
Legal and regulatory requirements in relation to financial 
reporting and accounting matters, and oversight 
of compliance programmes and investigations.

Terms of reference
The Committee has written terms of reference which clearly  
set out its authority and duties. These are reviewed annually  
and can be found in 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

Alison Dolan 4/4

Alex Hardiman 4/4

Graeme Pitkethly 4/4

Lincoln Wallen1 4/4

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

Graeme Pitkethly
Chair of Audit Committee
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Other prominent themes in the Committee’s work throughout 
2025 included:

	• 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 and internal 
control framework, with a particular focus on effectiveness 
of our material controls (read more on page 110)

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

	• 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)

	• Review of important areas such as data privacy, cyber 
security and technology resilience. In addition to their 
importance at a macro level, these are key factors in 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 and read 
more about our work in these areas on the pages that follow.

The Committee’s focus areas for 2026 will include:

	• In the first year of applicability of expanded Code 
requirements relating to risk management and internal 
control, we will work closely with the Board and other 
Committees to oversee the effectiveness of our material 
controls through a detailed work plan

	• With the external audit for 2026 being the fifth to be led 
by the current external audit partner, and accordingly 
the final one permitted under independence requirements, 
we will focus on the external audit firm’s plans for lead 
partner rotation

Audit Committee role and composition
The Committee has been established by the Board primarily 
for the 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. As a 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 – which recognises the work of, 
and encourages challenge by, the external auditors.

On behalf of the Committee, I 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 a new 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 Officer and to me, and both she and the external 
auditors have direct access to the Committee to raise 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. I 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  
in relation to financial control, compliance, investigations and 
risk management. 

As Committee Chair, I 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 covered in the 
audit. I look forward to taking any shareholder questions at our 
forthcoming AGM in May 2026. 

Audit Committee meetings and activities
At every meeting, the Committee considers reports on the 
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 
their impact on financial reporting, each on a regular basis. 

Members
As at the date of this report, the Committee comprises 
four independent Non-Executive Directors, all of whom 
have financial and/or related business experience due 
to the senior positions they hold or have held in other 
listed or publicly traded companies and/or large 
organisations. The Committee possesses a good 
balance of skills and knowledge with competence and 
experience covering all aspects of the sectors in which 
Pearson operates and the company’s key markets. 
Each member is ‘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, having recent and relevant financial experience as 
required by the Code, and as a Chartered Accountant. 
From 2015 to 2023, Graeme was Chief Financial Officer 
of Unilever plc and is 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 on page 74.

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

Pearson plc Annual report and accounts 2025Strategic report Governance report Financial statements Other information 103



Audit Committee report continued

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, 
either as regular invitees of the Committee or to discuss particular 
items of business. 

This direct contact with key leadership augments the 
Committee’s understanding of the issues 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, 
I meet regularly with the external auditors, Chief Financial 
Officer, General Counsel, and senior internal audit, controls, 
legal and risk personnel in order to keep abreast of all relevant 
matters within the Committee’s remit.

As Chair of the Committee, I am consulted as part of the 
performance review and objective-setting processes for the 
Executive Partner, Internal Audit, Controls, Compliance and 
Risk, and I make recommendations on her remuneration to the 
Remuneration Committee. This additional oversight is in line 
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 our review in 2025, 
the Committee evaluation process was conducted by way 
of a tailored 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 covered in the review process included 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 
between the Committee and management. 

Reflecting the requirements of the FRC’s Minimum Standard as 
incorporated into the Code, the review also sought views on 
the Committee’s role in overseeing the external auditors, 
including the Committee’s role in assessing the quality 
and effectiveness of the external audit and creating 
a culture which encourages challenge.

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

	• The Committee is considered by Directors and other 
contributors to be performing effectively with appropriate 
agendas, papers produced to a good standard, and open, 
candid discussions at the meetings

	• The composition of the Committee is appropriate and 
includes the necessary skills. Roles and responsibilities 
are clear and the Committee is considered to have 
a collaborative culture

	• A high quality of debate and challenge is demonstrated 
by the Committee, including in respect of complex 
accounting matters or judgements, and the Committee 
is effective at reviewing the quality and integrity of the 
Group’s financial reporting and at holding management 
to account in this area

	• 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 and it is important to 
continue to allocate appropriate time across key risk areas 
including technology, data privacy and cyber security

	• Partnership with the Reputation & Responsibility Committee 
continues to be key in covering complex topics such as AI, 
sustainability assurance and non-financial reporting, and 
business resilience

You can read more about the review of audit quality and 
effectiveness and the FRC Minimum Standard on pages 
111-112.

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

	• The process for preparing the report, including the 
contributors, the internal review process and how feedback 
is addressed throughout the process

	• The business review narratives presented for each  
business area

	• The discussion of reported and underlying results 
throughout the report

The Committee was satisfied that, taken as a whole, the annual 
report is fair, balanced and understandable. We reported this 
conclusion to 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 significant issues considered 
by the Committee relating to the 2025 financial statements 
are set out on pages 114-116.

Correspondence with the Financial 
Reporting Council
In October 2025, Pearson received a letter from the Financial 
Reporting Council (FRC) confirming that it had completed 
a review of the company’s 2024 annual report and accounts. 
There were no questions or queries to which the FRC required 
a formal written response. A number of matters were raised 
regarding possible improvements to our existing disclosures. 
These have been addressed in the 2025 annual report where 
material and relevant. 

The FRC’s role is to consider compliance with reporting standards 
and not to verify the information provided. Therefore, given the 
scope and inherent limitations of their review, which does not 
benefit from any detailed knowledge of the Group, it would not 
be appropriate to infer any assurance from their review. 
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Audit Committee meeting focus during 2025

 Area of Committee remit
 Financial and non-financial reporting Policy and finance operations External audit Internal audit, risk and internal control Compliance and governance

Matters 
considered

•	Significant issues reporting (p114)
•	Fair, balanced and 

understandable reporting (p156)
•	Going concern and viability 

statements including supporting 
analysis (p69 and p153)

•	Impact of legal claims 
and regulatory issues on  
financial reporting

•	Annual report and accounts; 
preliminary announcement and 
financial statements

•	Review of interim results 
•	Form 20-F and related 

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

•	Accounting and technical updates
•	Sustainability assurance planning

•	Accounting matters and 
Group accounting policies

•	Treasury Policy and reporting
•	Tax update

•	Report on half-year  
review procedures

•	2025 external audit plan
•	Review of the effectiveness 

of external auditors (p111)
•	Receipt of UK and US 

auditors’ reports
•	EY findings on internal 

controls over financial 
reporting (ICFR)

•	Confirmation of auditors’ 
independence

•	Provision of non-audit 
services by external auditors 
– approval of policy and 
regular reporting (p113)

•	Re-appointment of 
external auditors

•	Remuneration and 
engagement letter of  
external auditors

•	Internal audit activity reports 
and review of key findings (p108)

•	2025 and 2026 internal audit plans 
including resourcing

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

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

•	Preparation for new 2024 Code 
Provision 29 material controls 
requirements (p110)

•	Risk management including 
Group’s principal and emerging 
risks and risk framework (p107)

•	Group-wide risk deep dives on: 
cyber security; technology 
resilience; data privacy; and 
treasury and insurance (p107)

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

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

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

•	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 report continued

Audit Committee meeting focus during 2025 continued

 Area of Committee remit
 Financial and non-financial reporting Policy and finance operations External audit Internal audit, risk and internal control Compliance and governance

Selected 
key actions 
and 
outcomes

•	The Committee reviewed the 
annual report and Form 20-F, and 
the company’s annual and interim 
financial statements, and 
received reports from both 
management and the external 
auditors on the significant 
financial reporting judgements 
relating to each

•	The Committee reviewed 
the going concern analysis and 
the viability statement for 
recommendation to the Board

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

•	In early 2025, the Committee 
received an update on 
preparations for mandatory 
sustainability disclosure 
requirements, noting the 
anticipated implementation of 
the EU’s ‘Omnibus’ simplification 
package. For more detail on 
Board-level oversight 
of sustainability reporting, see 
the Reputation & Responsibility 
Committee report on page 99

•	The Committee considered 
the application of 
Pearson’s accounting 
policies and practices in 
reviewing the financial 
statements and significant 
accounting matters

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

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

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

•	The Committee received 
reports from EY on the results 
of (i) their review of the interim 
financial statements, and (ii) 
their audit of the annual 
financial statements and ICFR. 
The Committee reviewed the 
respective letters of 
representation and 
recommended them for 
approval by the Board

•	The Committee considered 
formal communications by the 
external auditors, including 
disclosures relating 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 
other external audit firms and 
agreed an approach to 
managing independence to 
preserve choice in any future 
audit tender process

•	The Committee reviewed and 
approved the Internal Audit budget 
for the coming year at its first 
meeting of 2025

•	The Committee considered the 
conclusions and themes emerging 
from Internal Audit reviews conducted 
during the year and approved the 
internal audit plan for 2026

•	The Committee discussed the 
outcome of Internal Audit 
investigations, including the most 
significant issues raised in Internal 
Audit reports, and received 
updates on the status of resolution 
of issues raised

•	The Committee received regular 
updates on the status of Pearson’s 
internal controls programme, 
including controls related to 
financial reporting, business and IT, 
and considered reports from both 
management and the external 
auditors. This included discussion of 
design and operating effectiveness 
and any identified deficiencies

•	The Committee considered the 
Group risks and actions to enhance 
their assessment, monitoring and 
mitigation, including recommending 
to the Board the approval of the 
principal and emerging risks 
disclosed in the annual report. This 
oversight was supported by deep 
dives into selected risk areas

•	The Committee provided scrutiny of, 
and input into, proposals relating to 
material controls effectiveness in 
response to new Code Provision 29

•	The Committee reviewed 
regular reports on fraud, 
whistleblowing and 
compliance matters, led by 
the Associate General 
Counsel – Employment, 
Ethics & Compliance, 
considering investigations, 
metrics, controls  
and initiatives

•	The Committee considered 
an in-depth analysis of 
compliance with the FRC’s 
Minimum Standard

•	The Committee approved 
changes to the Group’s 
schedule of delegated 
financial authority, 
including in response 
to the new career 
architecture levels. 
All changes were below 
the threshold requiring 
full Board approval

•	The Committee undertook 
the annual review of its own 
effectiveness and that of 
the Internal Audit function

•	The Committee Chair met 
with the Non-Executive 
members of the PDRI 
Board to further enhance 
his understanding of PDRI’s 
independent governance 
arrangements in respect of 
PDRI’s US federal 
contracts, respecting the 
arm’s-length nature of 
those arrangements
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The Board uses these deep-dive sessions to understand the 
rigour of management’s risk scanning and to challenge 
judgements being made in response to risks. The Committee 
and Board consider that Pearson’s enterprise risk management 
approach is robust and proportionate and facilitates a culture 
of accountability and ownership among business leaders. 
The business unit risk deep dives provide a strategic and 
increasingly data-driven lens to the risk management process 
that is 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 
on behalf of the Board from a risk 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 an integrated approach to these topics, 
bringing together leaders 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
A significant 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 support it. 
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 ‘freedom in a box’ 
were discussed, aiming to balance innovation with common 
standards, as well as a focus on data and AI governance. 
The Committee emphasised the importance of clear 
accountability, engineering discipline and cultural 
alignment to successfully support this strategic vision 
for the Technology function.

Modernisation, resiliency and strategic risk management
The Committee monitored management’s progress in 
updating, and enhancing resilience in, Pearson’s technology 
estate. This included 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 for robust 
governance around change management. Committee 
members also reinforced the importance of disciplined 
processes, understanding of critical customer journeys 
and clear visibility of operational risks associated with 
technology estate enhancements.

The Committee reinforced the need for transparent 
reporting that reflects customer impact and technical metrics, 
supporting a clear view of business risk 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 on Pearson’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 
and data.

The Committee noted technical and cultural improvements 
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
Through its oversight of Pearson’s risk-based internal audit 
programme, the Committee reviewed findings of both 
formal audits and advisory reviews across a range 
of technology, cyber security and privacy themes, 
considered recommendations in respect of any areas 
for improvement, and tracked management’s progress 
in closing agreed actions.

You can read more about Pearson’s approach to data privacy 
and cyber security on page 39.

Risk assessment, assurance and integrity 
A key role of the Committee is 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 shareholder value, 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, which is managed through five global 
business units supported by Group-wide corporate functions. 

At least twice a year, 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, 
gives insights into Pearson’s mitigation maturity for each 
principal risk, and identifies priority focus areas from an 
enterprise risk perspective. In addition to this regular reporting, 
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 can read more on some of these themes 
later in this Audit Committee report.

On an annual basis, the Committee reviews the enterprise risk 
framework and approves its continued use. This framework 
comprises Pearson’s principles, processes and methodology 
for risk 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-focused risk deep 
dives, the President of each business unit provides an overview 
of its risk register to the Board at least annually and leads 
a session on the key risks facing their particular business. 
The process is 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-term risk categories described 
on pages 58-68. 
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Audit Committee report continued

Internal audit
The Internal Audit function is responsible for providing 
independent assurance to management and the Committee on 
the design and effectiveness of internal controls to mitigate 
strategic, financial, operational and compliance risks. The 
Executive Partner, Internal Audit, Controls, Compliance and Risk 
reports jointly to the Chair of the Committee and the Chief 
Financial Officer and is 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
The internal audit plan and any changes thereto are reviewed 
and approved by the Committee throughout the year, and the 
Committee is attentive to the resourcing of the Internal Audit 
function. The internal audit plan is aligned to Pearson’s greatest 
areas of risk, as identified by the enterprise risk management 
process (see graphic below), and the Committee considers 
issues and risks arising from internal audits. 

Management action plans to improve internal controls 
and to mitigate risks are agreed with the business area after 
each audit. Internal Audit has a robust process in place for the 
implementation of audit actions, which also includes review 
and testing of evidence to corroborate action implementation. 
Progress of management action plans is reported to the 
Committee at each meeting. Internal Audit has a formal 
collaboration process in place with the external auditors 
to ensure efficient sharing of insights and outcomes. Regular 
reports on the findings and emerging themes identified 
through internal audits and advisory reviews are provided to 
the Pearson Executive Management team and, via the 
Committee, to the Board.

Compliance, ethics, fraud  
and whistleblowing
The Associate General Counsel (AGC) – Employment, Ethics & 
Compliance oversees compliance with our Code of Ethics and 
works with senior legal, HR and other relevant personnel to 
investigate any reported incidents, including ethical, 
corruption and fraud allegations. The Committee receives an 
update at each meeting on all significant investigations and 
employee relations 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 meet in 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 system including 
through benchmarking against peers and by monitoring 
progress against previous years’ findings. The Committee 
Chair’s regular reports to the Board include a review 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 
protocols in this space. 

In 2025, in addition to our regular review of ethics, 
compliance and employee relations investigations, 
we noted a range of enhancements made to the 
compliance programme, including:

	• Launch of a fully refreshed 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

Governance and compliance
Technology and data
Transformation / change
Customer / consumer
People

9
7
2
2
1

Theme

Section size
reflects number

of audits mapped
by audit theme

Reputation and responsibility
Capability
Customer expectations
AI, content and channel
Competitive marketplace
Portfolio change 
Accreditation

16
13

9
7
6
6
2

Section size
reflects number

of audits mapped
by principal risk

Principal risk

2025 internal audit activity – coverage of principal risks and audit themes1:

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

Topics covered included: 

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

	• Recent investigations into other large companies 
and lessons learned 

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

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

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

	• 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 
in the new Code of Ethics, and supporting the planned 
roll-out of the new employee expenses system, which 
utilises technology to better identify discrepancies and 
validate adherence to company policies

1.	 Each audit may cover multiple principal risks but will have only one theme
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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 
in Pearson’s risk profile. Key themes in 2025 related to 
compliance with laws and regulations, information security and 
data privacy, organisational transformation, business continuity 
and IT 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 can read more 
about our preparations for Provision 29 on page 110.

Internal audit evaluation
At its 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 
which is 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 
operates with 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 a robust 
and effective team, recognised for its independence and 
professionalism. The team is perceived as consistently delivering 
high-quality challenge and adding value to the business, with a 
clear, risk-based approach to its work. Stakeholders appreciate 
the clear communication of audit plans and the transparency 
around the risks being addressed, contributing to a shared 
understanding of the audit programme’s scope and objectives. 

The Committee will remain attentive to ensuring the Internal 
Audit function has access to the necessary resourcing, skills, 
capabilities and knowledge to conduct specialist audits, 
supplementing its own resource where necessary.

The Committee will ensure that an external quality assessment 
– i.e. an independent third-party assessment of the 
effectiveness and processes of the Internal Audit function 
– is conducted at least once every five years, in line with the 
requirements of the Institute of Internal Auditors’ Global 
Internal Audit Standards. The most recent such assessment 
was undertaken in 2024 and it is 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 
to manage, and where possible mitigate, in line with the 
Board’s risk appetite, the risks facing Pearson, as well as to 
safeguard assets and provide reasonable, but not absolute, 
assurance against material financial misstatement or loss. 
The Board agrees risk management requirements and, 
in assessing the effectiveness of the risk management 
effort, reviews a range of inputs as described elsewhere 
in this report. The Board can and does challenge the reporting 
it receives and will request further information as needed 
to make its assessment.

The Committee plays a lead role on behalf of the Board in 
monitoring the effectiveness of the company’s risk management 
and internal control framework. In addition to Pearson’s listing on 
the London Stock Exchange, Pearson is listed on the New York 
Stock Exchange, where the company’s shares trade in the form of 
ADSs. Pearson is accordingly required to comply with the 
requirement under Section 404 of the US Sarbanes-Oxley Act of 
2002 (SOX) to conclude annually on the operation of its internal 
controls over financial reporting. Management’s assessment is 
included on page 259 as part of the Additional information for US 
listing purposes section which is on pages 241-261.

The Committee oversees a risk-based internal audit 
programme which provides assurance over Pearson’s 
management of risk. In addition to this assurance work, the 
Committee monitors the effectiveness of the organisation’s 
broader risk and internal control framework through three main 
inputs: (i) reports from Internal Audit, which offer evidence-
based assurance over key risks via the audit programme; 

(ii) risk deep dives, which provide comprehensive insights into 
specific risk areas and are led by functions or business units, 
together with overarching enterprise-level risk reporting; and 
(iii) regular reports on the effectiveness of internal controls over 
financial reporting. In 2025, Internal Audit provided assurance 
over key principal risk areas, as described on page 108.

Each business area maintains internal controls and procedures 
appropriate to its 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 steps in 2025 to further enhance Pearson’s control 
environment. This included building internal technical 
SOX knowledge, growing testing capacity in Manila and 
improving technology usage.

The Committee, acting on behalf of the Board, confirms that 
it has reviewed, and continues throughout the year to review, 
the effectiveness of Pearson’s risk management and internal 
control framework in accordance with Provision 29 of the 2018 
Code and the associated guidance (as in effect during the year). 
In making its assessment as to the effectiveness of the 
framework for 2025, the Committee had regard to an assurance 
opinion from the Internal Audit function. Factors considered in 
this process included:

	• the outcomes of internal audits completed during the year
	• significant changes in Pearson’s strategy, processes  

and systems
	• the wider Pearson risk management and assurance 

framework, which includes other assurance activities by 
first and second line of defence teams, including enterprise 
risk management, the Controls Centre of Excellence, 
business unit and technology assurance teams

	• work conducted by the external auditors
	• the organisation’s response to internal audit actions
	• whether any fundamental or significant actions have not 

been accepted by management and the consequent risk
	• whether any 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 all internal financial control deficiencies identified 
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 and internal control framework operated 
satisfactorily throughout the year.

The Board is ultimately accountable for effective risk 
management in Pearson and determines our strategic 
approach to risk. It confirms our enterprise risk management 
framework as well as our risk 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 embedded in our 
culture) is outlined in more detail in the Risk management 
section on page 56.

Preparing for revised Code Provision 29 
Following the publication of the revised UK Corporate 
Governance Code in January 2024, and throughout 2025, 
the Committee has closely overseen management’s response 
to the new requirements of Code Provision 29. This provision 
will require the Board to make an explicit declaration on the 
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 that is in 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, in line with the FRC’s guidance.

A management working group including representatives from 
Internal Audit, Risk Management and Company Secretariat, 
and sponsored by the Chief Financial Officer, has led 
Pearson’s preparations for the revised Provision 29. The 
Committee – which has led the oversight of Provision 29 
readiness on the 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.

In late 2025, the Committee reviewed the final proposals from 
management in respect of material controls and the assurance 
framework and recommended to the Board that the proposals 
be endorsed for use throughout 2026. The Board confirmed its 
endorsement of the approach. You can read more detail in the 
sections below on our agreed approach.

In 2026, the Committee’s attention will shift to the review and 
oversight of the identified material controls, consideration of 
any areas of ineffectiveness or potential improvement, and 
preparation for future external reporting requirements.

Identification of material controls
A key responsibility under Provision 29 is for the Board to 
determine which internal controls it considers ‘material’ to 
Pearson – that is, those controls most critical to the long-term 
sustainability of the company. In order to identify the material 
controls, Pearson undertook a risk-based control mapping 
exercise. This process included:

	• Mapping Pearson’s principal risks and corresponding mitigating 
actions to their related control and governance activities

	• Formally documenting existing activities as controls 
and confirming control owners

	• Linking controls to the established SOX framework 
where relevant

	• Incorporating feedback from external advisers 
and peer discussions 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 provided in the FRC’s guidance.

You can read more about our principal risks and mitigating 
actions starting on page 57.

Assurance framework and pilot programme
A robust assurance framework has been established to support 
the Board’s future declaration of controls effectiveness. 

The assurance approach includes:

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

	• Annual management self-assessments and attestations, 
reviewed by Internal Audit, to ensure completeness and rigour

	• Reliance on SOX testing and existing external assurance 
where appropriate, to avoid duplication

	• Regular updates on control status and operation to the 
Board and its Committees through a range of risk deep-
dive sessions, which will ensure Board-level attention 
on every material control at least annually

	• Interim and final assurance reports to the Board and Audit 
Committee each year on material controls status

The Committee has concluded that this framework is 
appropriate as it balances risk, 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 
this recommendation.

In the second half of 2025, the Internal Audit team commenced 
a pilot assurance programme to test the design and 
effectiveness of 80% of the material controls. This pilot 
programme enabled:

	• Control owners to be familiarised with the requirements 
of the new framework, including control walkthroughs 
with Internal Audit

	• Evaluation of controls to ensure they met internal  
materiality criteria

	• Identification of any areas for improvement in existing 
control activity ahead of implementation

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

	• Assessment of resourcing impact for employees involved 
in the 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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External audit
The Committee is 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 AGM in April 2022 following a tender 
process. Pearson’s 2025 audit was the fourth undertaken by 
both EY and Ben Marles as lead audit partner. As required by 
regulation, Pearson will put the external audit contract out to 
tender at least every ten years, with the next tender being in 
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 
Board in respect 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 
to re-appoint EY for 2026, the Committee had regard to 
factors such as those set out in the FRC Minimum Standard 
(see also page 112).

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 a bespoke 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 a range of 
other inputs in making our assessment. A key additional input 

Inputs to the external audit effectiveness review
	• EY’s annual audit quality report including discussion of issues raised by the FRC 
	• Audit quality indicators 
	• 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 their independence 
	• Bespoke survey of Pearson colleagues

Results and conclusion
	• Results of the anonymous survey were 

analysed by the Committee Secretary 
and presented to the Committee and EY 

	• The responses to the survey indicated 
that the external auditors operate with 
independence and objectivity, 
demonstrate open lines of 
communication with the Committee, 
exhibit professional scepticism and 
appropriate levels of challenge, 
possess the requisite technical 
expertise and apply it appropriately  
to the business and any issues  
and judgements 

	• In conclusion, and following its review of 
the relevant inputs, 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 

Who we surveyed to inform our assessment of effectiveness
	• Members of the Committee 
	• Chief Financial Officer 
	• Chief Technology Officer 
	• Senior corporate financial management 
	• Finance business partners for business units 
	• Senior internal audit and controls management
	• Senior technology and operations leaders

Themes covered in the external audit effectiveness survey
	• Professional scepticism, integrity and willingness to  

challenge management 
	• Commitment to audit quality, including mindset and culture 
	• Independence and objectivity 
	• Partners and the audit team – resourcing, qualifications, skills, 

knowledge and experience 
	• Management and organisation of the audit process 
	• Planning and scoping of the audit 
	• Delivery and execution of the agreed audit plan 
	• Communication with and reporting to the Committee  

and management – transparency, timeliness, clarity,  
conciseness, relevance 

	• Commentary on systems of internal control and other 
recommendations 

	• Technical specialism and use of experts 
	• Use of technology and data analytics

How we assess external audit effectiveness
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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.

At its July 2025 meeting, the Committee discussed and 
approved the external audit plan and reviewed 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 
audit risk relating to the valuation of acquired intangible 
assets following the completion of Pearson’s acquisition 
of eDynamic Learning. 

The table on pages 114-116 sets out the significant issues 
considered by the Committee together with details of how 
these items 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.

In December 2025, the Committee discussed with the 
auditors the status of their work, focusing in particular 
on internal controls and Sarbanes-Oxley testing. 

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

	• The work they had conducted over revenue and in 
particular the specific risk of fraud in revenue recognition. 
This included work over contracts in certain of the Group’s 
businesses in the US and UK that span the year end, where 
revenue is recognised using an estimated percentage of 
completion based on costs and work over manual 
adjustments to revenue. 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

	• Their procedures performed to audit the material 
acquisition in the year and specifically their work 
over the valuation of the acquired intangible assets. 
Their work focused on the valuations of certain specific 
acquired intangibles and their procedures included 
the use of EY valuation specialists 

FRC Minimum Standard
In May 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 been incorporated into the UK 
Corporate Governance Code and operates on a ‘comply 
or explain’ basis.

Having reviewed an analysis of Pearson’s approach 
to the FRC Minimum Standard, the Committee confirms 
that it was in full compliance with all provisions for the 
financial year ended 31 December 2025.

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 a regular basis.

The diagram on page 111 illustrates the main inputs to our 
assessment, the colleagues from whom 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 bring incremental 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 
enhancements into routine practices over the past two years, 
the Committee was pleased to note that feedback provided in 
the 2025 effectiveness survey was positive and constructive in 
tone, reflecting clear progress in 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 on an 
annual basis, taking account of all appropriate guidelines. 

	• Their work over retirement benefit obligations including 
procedures undertaken over assumptions used in 
determining the defined benefit obligations and their 
work over the valuation of the related pension assets 

	• Their work in evaluating management’s goodwill impairment 
exercise, on a value-in-use basis, including assessing 
assumptions around operating cash flow forecasts, 
perpetuity growth rates and discount rates, and their views 
on the sensitivity of CGU headroom to downside scenarios

	• Their work in assessing management’s judgements and 
assumptions regarding the recoverability of certain 
long-lived assets including right-of-use assets (in relation 
to leased properties) and product development assets. 
Their work focused on assets with identified triggers 
which resulted in impairments, and the reversal of 
historical impairments, being recorded 

	• The work performed over the nature and presentation 
of adjusting items, focusing on subjective judgements 
and the transparency and prominence with which related 
adjusted measures are presented

	• Their work in assessing management’s judgements 
and assumptions regarding provisions for uncertain 
tax positions

	• Their work in assessing management’s judgements and 
assumptions regarding the reversal of certain historical 
impairments against investments in subsidiaries in the 
parent company

	• The results of their controls testing for Sarbanes-Oxley Act 
Section 404 (SOX 404) reporting purposes and in particular 
their findings in relation to information provided by the 
entity (IPE), controls over key IT systems and other relevant 
internal control over financial reporting (ICFR) matters

	• Their work to address the specific pervasive risk of 
management override of controls, including their view on 
the potential sources or indicators of bias and override of 
controls and their response 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 their work over the company’s going concern 
assessment and viability statement
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	• Their work in relation 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 their work, 
which were immaterial, and the Committee confirmed that 
there were no material items remaining unadjusted in these 
financial statements.

Auditors’ independence
In line with best practice, our relationship with EY is governed 
by our policy on external auditors, which is typically reviewed 
annually to ensure it remains effective and appropriate 
and is 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
	• The policy applies to all Pearson businesses globally, 

including associate companies
	• Any identified threats to independence arising from 

services provided by the external auditors to a company 
that is then acquired by Pearson must be addressed within 
three months of the acquisition date 

	• The policy applies to all audit firms used by Pearson 
including those undertaking statutory audits only

	• In the event of a change in the Group auditor, it also applies 
to the outgoing firm until they have discharged their Group 
audit responsibilities and for any periods in which they are 
required to be independent in order to undertake any 
specific audit responsibilities

Governance of audit and non-audit services
	• The Committee approves all audit and non-audit services 

provided by the external auditors 
	• Any allowable services are in accordance with relevant UK 

and US legislation and auditor standards 
	• Our policy on the use of the external auditors for non-audit 

services complies with the FRC’s Ethical Standard 
published in January 2024 and which took effect from 
December 2024. The policy also complies with all relevant 
SEC independence rules 

	• The FRC’s Ethical Standard applies restrictions on certain 
non-audit services and applies a cap on the level of 
permitted non-audit services fees which can be billed in any 
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 

	• The policy reflects the restriction on the use of pre-
approval in the FRC’s Ethical Standard and, accordingly, 
all non-audit services, except those considered to be 
‘trivial’, are required to be approved by the Committee

	• We review 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 services in accordance 
with the Group's non-audit services policy. Any such 
pre-approved services are presented for noting by 
the Committee at its next meeting 

	• We expressly prohibit the provision of certain tax, 
HR and other services by the external auditors

	• Total non-audit fees will be limited to no more than  
70% of the average audit fee paid in the last three 
consecutive years

The Committee receives regular reports summarising the 
amount of fees paid to the auditors. During 2025, Pearson 
spent a similar amount 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 fees including those related to SOX 404 
attestation represent 11% of audit fees (12% in 2024).

For all non-audit work in 2025, EY was selected only after 
consideration that it was best able to provide the services we 
required at a reasonable 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 decision being made as to whether to 
award work to the auditors.

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

	• half-year review of interim financial statements
	• bond proceeds limited assurance
	• SOX 404 attestation of financial reporting controls

A full statement of the fees for audit and non-audit services is 
provided in note 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  Action taken by Audit Committee  Outcome

Going concern and viability

	• 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 under base 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 
performed independent incremental sensitivities in respect of the going concern 
assessment, considering worst-case outcomes for the Group’s uncertain tax positions 
as well as increasing all principal risks to high risk with the resultant increased financial 
impact, and liquidity still remains. EY challenged whether the share buyback 
announced in January 2026 had been included in the cash flow forecasts

	• The Committee is satisfied with the modelling process 
and the risks identified. In addition, the Committee is 
satisfied with the stress testing performed and the 
severe but plausible scenario modelling. The 
Committee noted that in 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 Group is a 
going concern

	• The Committee is satisfied with the disclosures related 
to going concern and viability

Revenue recognition

	• Pearson has a number of revenue 
streams with different revenue 
recognition models. For some  
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 in relation to the ‘Hyperscaler’ contracts, focusing in 
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’. In addition, 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 on revenue recognition issues. 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 or judgemental items

	• EY challenge: 
EY specifically challenged areas where there is manual intervention in 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 on revenue 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 (in relation to leased properties); 
property, plant and equipment; product 
development assets; goodwill and 
intangible assets 

	• Pearson plc (the company) holds 
significant investments in subsidiaries, 
some of which were impaired 
in previous years. During 2025, 
historical impairments of £0.5bn 
have been reversed

	• There are significant estimates 
and assumptions used in the 
impairment reviews 

	• The Committee monitored the Group’s property strategy during the year 
to determine if there were triggers for impairment or impairment 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 
in assumptions 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 an impairment 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 
Pearson plc, the company. The Committee specifically considered the application 
of the Group goodwill impairment model to the investments and also the existence 
of indicators of impairment reversal 

	• EY challenge: 
EY challenged the judgement in respect of the identification of the impairment 
reversal trigger in parent company investments including 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 included in 
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 
subsequent impairment reversals recognised 
in the income statement 

	• The Committee is satisfied with the results 
of the annual goodwill impairment review 

	• The Committee is satisfied with the disclosures relating 
to non-current asset impairments and concurs with 
management’s view that the recoverability of goodwill 
is not a key area of estimation

	• The Committee is satisfied with the results of the 
specific CGU impairment exercise and the resulting 
impairment of product development assets

	• The Committee is satisfied that there is an appropriate 
trigger for reversing impairments on subsidiaries in 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  Action taken by Audit Committee  Outcome

Tax

	• Pearson holds provisions in relation 
to uncertain tax positions 

	• Changes to, and the application of, 
tax legislation continues to be a complex 
and judgemental 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 changes in tax legislation, 
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 used in 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 other uncertain  
tax positions 

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

	• The Committee is satisfied with the disclosures relating 
to the impact of Pillar 2

Retirement benefits

	• Pearson holds a significant obligation  
in relation to the Group’s defined benefit 
pension schemes. The UK Group Pension 
Plan is in a significant net surplus  
position after the recognition of the 
related assets 

	• Defined benefit plans in the 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 
the impact 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 
Pearson pension schemes. EY also challenged the valuation of harder to value Level 3 
pension assets

	• The Committee is satisfied with the IAS 19 accounting, 
and related disclosures, for the Group’s pension 
obligations and assets

Acquisitions

	• In 2025, 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 
all aspects 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 financial information used in the valuation  
calculation with a focus on specific assumptions around revenue growth, EBIT % and 
discount rates 

	• The Committee determined that the acquisition 
accounting for eDL had been undertaken 
appropriately but notes that it remains provisional 
as at 31 December 2025
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