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                                 UNITED STATES
                       SECURITIES AND EXCHANGE COMMISSION
                             Washington, D.C. 20549

--------------------------------------------------------------------------------

                                    FORM 6-K

                        REPORT OF FOREIGN PRIVATE ISSUER
                    PURSUANT TO RULE 13a-16 OR 15d-16 UNDER
                      THE SECURITIES EXCHANGE ACT OF 1934

                           For the month of December, 2002

                                  PEARSON plc
             (Exact name of registrant as specified in its charter)

                                      N/A

                (Translation of registrant's name into English)

                                   80 Strand
                            London, England WC2R 0RL
                                44-20-7010-2000
                    (Address of principal executive office)

Indicate by check mark whether the Registrant  files or will file annual reports
under cover of Form 20-F or Form 40-F:

      Form 20-F X                                      Form 40-F

Indicate by check mark whether the  Registrant  by  furnishing  the  information
contained  in this  Form is  also  thereby  furnishing  the  information  to the
Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934

       Yes                                              No X

--------------------------------------------------------------------------------

--------------------------------------------------------------------------------

        This Report includes the following documents:

1. A press release from Pearson plc announcing Director Shareholding

17 December 2002
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Dear Sirs,

Pearson today announces the following changes in directors' interests in Pearson
ordinary shares of 25p each ("shares").

The company made a grant of restricted shares to executive directors under the
Long Term Incentive Plan on 16 December 2002. This represents this year's grant
of long-term incentives to executive directors.

The following executive directors were granted restricted shares which will vest
on 28 June 2005: Marjorie Scardino (60,340 restricted shares); John Makinson
(34,480); David Bell (26,613); Peter Jovanovich (33,066) and Rona Fairhead
(26,613).

The grant included four additional tranches as follows:

                                   Restricted Shares (#)
Tranche                   (a)               (b)               (c)               (d)
Vesting price            GBP9              GBP11             GBP13             GBP18

M M Scardino            60,340            60,340            60,340            120,680
J C Makinson            34,480            34,480            34,480             68,960
D C M Bell              26,613            26,613            26,613             53,226
P Jovanovich            33,066            33,066            33,066             66,132
R Fairhead              26,613            26,613            26,613             53,226

The tranches shown in (a), (b), (c) and (d) will vest no earlier than 28 June
2005 subject to the Pearson share price reaching GBP9, GBP11, GBP13 and GBP18
respectively for a period of 20 consecutive business days  before 28 June 2009.

At the close of business on 16 December 2002, the Pearson share price was
GBP6.385.

Yours faithfully,

PEARSON plc

Julia Casson
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Company Secretary

                                    SIGNATURE

Pursuant  to the  requirements  of the  Securities  Exchange  Act of  1934,  the
registrant  has duly  caused  this  report  to be  signed  on its  behalf by the
undersigned, thereunto duly authorized.

                                   PEARSON plc

Date: 17 December 2002

                             By:   /s/ STEPHEN JONES
                            -----------------------
                                   Stephen Jones
                                   Deputy Secretary

/center>97 HAYMARKET TERRACE 4. Relationship of Reporting Person(s) to Issuer

(Check all applicable)

_____ Director _____ 10% Owner
_____ Officer (give title below) __X__ Other (specify below)

Director of Sub-Adviser
5. If Amendment, Date Original Filed(Month/Day/Year)

(Street)

EDINBURGH,Â X0Â EH12 5HD 6. Individual or Joint/Group Filing(Check Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting Person

(City) (State) (Zip)

Table I - Non-Derivative Securities Beneficially Owned

1.Title of Security
(Instr. 4)

2. Amount of Securities
Beneficially Owned
(Instr. 4)

3.
Ownership
Form:
Direct (D)
or Indirect
(I)
(Instr. 5)

4. Nature of Indirect Beneficial
Ownership
(Instr. 5)

Common Stock (par value $.01) 0 D Â 

Reminder: Report on a separate line for each class of securities beneficially
owned directly or indirectly. SEC 1473 (7-02)

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form displays a
currently valid OMB control number.

Table II - Derivative Securities Beneficially Owned (e.g., puts, calls, warrants, options, convertible securities)
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1. Title of Derivative Security
(Instr. 4)

2. Date Exercisable and
Expiration Date
(Month/Day/Year)

3. Title and Amount of
Securities Underlying
Derivative Security
(Instr. 4)

4.
Conversion
or Exercise
Price of
Derivative
Security

5.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 5)

6. Nature of Indirect
Beneficial Ownership
(Instr. 5)

Date
Exercisable

Expiration
Date

Title
Amount or
Number of
Shares

Reporting Owners

Reporting Owner Name / Address Relationships

Director 10% Owner Officer Other

Macrae Roderick
97 HAYMARKET TERRACE
EDINBURGH,Â X0Â EH12 5HD

Â Â Â Director of Sub-Adviser

Signatures
/s/ Roderick Macrae, by Victoria M.
Szybillo, attorney-in-fact, pursuant to a
Power of Attorney

06/18/2009

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 5(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, See Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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