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0  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[0  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

0  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

At the annual meeting of stockholders of Scholastic Corporation (the “Company”) held on September 24, 2014, the holders of the Class A Stock of the
Company approved Amendment No. 2 to the Company’s 2011 Stock Incentive Plan (the “2011 Plan Amendment”). Pursuant to the 2011 Plan Amendment,
an aggregate of 4,575,000 shares of Common Stock will be reserved for issuance under the Company’s 2011 Stock Incentive Plan, an increase of 2,475,000
shares. A copy of the 2011 Plan Amendment is attached hereto as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits

(@) Not applicable

(b) Not applicable

(c) The following exhibit is filed as part of this report:

Amendment No. 2 to the Scholastic Corporation 2011 Stock Incentive Plan.

Signature(s)

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 hereunto duly authorized.

SCHOLASTIC CORPORATION

Date: September 30, 2014 By: /s/ Maureen O’Connell

Maureen O’Connell

Executive Vice President, Chief
Financial Officer and Chief
Administrative Officer.
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99.1 Amendment No. 2 to the Scholastic Corporation 2011 Stock Incentive Plan.



Exhibit 99.1

Amendment Number 2
to the
Scholastic Corporation
2011 Stock Incentive Plan

Section 4.1 of the Scholastic Corporation 2011 Stock Incentive Plan (the “Plan”) is amended by substituting: “4,575,000” for “2,100,000” where it
appears therein; and

Subject to the foregoing, the Plan remains in full force and effect in accordance with the terms thereof.

The foregoing amendment was duly approved by resolution of the Human Resources and Compensation Committee of the Board of Directors of
Scholastic Corporation at its meeting held on July 22, 2014.



