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Item 1.01. Entry into a Material Definitive Agreement

On January 21, 2014, Scholastic Inc. (the "Company"), the registrant's principal operating subsidiary, entered into a Purchase and Sale Agreement (the
"Purchase Agreement") to acquire its headquarters space (including land, building, fixtures and related personal property and leases) at 555 Broadway, New York,
NY (the "Property") from its landlord, ISE 555 Broadway, LLC ("Landlord").

The acquisition price under the Purchase Agreement is $253,250,000, in cash, subject to any adjustment as may be required to reflect the apportionment of
amounts due under fixed or base rent payments, as provided for under the Purchase Agreement. The $253,250,000 price reflects an offset of $1,750,000 owed by
the Landlord to the Company in connection with the operation of the Property.

Under the terms of the Purchase Agreement the Company has deposited $50 million in escrow, with such amount to be applied at closing against the
acquisition price. The scheduled closing date under the Purchase Agreement is February 28, 2014, subject to the right of the Company to adjourn the scheduled
closing on not less than five (5) business days advance written notice to the Landlord to a date not later than March 28, 2014. In connection with any such change
in the scheduled closing date, the Company is required to increase the amount deposited into escrow by $5 million.

Prior to closing, the Landlord is required, inter alia, to provide the Company with all written notices of "Violations" (as such term is defined in the Purchase
Agreement) that it receives and to cure certain liens impacting the Property in accordance with the Purchase Agreement. The Company has agreed to purchase the
Property subject to all outstanding Violations and/or any condition or state of repair or disrepair or other condition as would constitute a Violation if noted.

The respective obligations of the Company and the Landlord to complete the purchase and sale of the Property are subject to customary conditions
precedent, including, among others, delivery by the parties of all closing documents and documents required by the title insurer and performance of their
respective pre-closing covenants. In addition, all of the representations and warranties of the Company and the Landlord contained in the Purchase Agreement
must be true and correct at closing, in all material respects.

The Purchase Agreement does not provide for any financing contingency and the Company expects to finance the purchase of the Property with cash-on-
hand and borrowings available under the Company's committed credit facility.

The foregoing description of the Purchase Agreement and the transaction contemplated thereby does not purport to be complete and is subject to and
qualified in its entirety by reference to the Purchase Agreement, a copy of which is attached hereto as Exhibit 99.1 and the terms of which are incorporated herein
by reference.

Item 9.01. Financial Statements and Exhibits
(d) The following exhibit is filed with this report on Form 8-K:
Exhibits

Number Description

99.1 Purchase and Sale Agreement between ISE 555 Broadway, LLC (as Seller) and Scholastic Inc. (as Purchaser) dated January 21, 2014.
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Andrew S. Hedden
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