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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-8

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Scholastic Corporation

(Exact name of registrant as specified in its charter)

Delaware 13-3385513
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)
557 Broadway, New York, New York 10012
(Address of Principal Executive Offices) (Zip Code)

SCHOLASTIC CORPORATION 2011 STOCK INCENTIVE PLAN
(Full title of the plan)
Andrew S. Hedden, Esq.
Senior Vice President, General Counsel and Secretary
Scholastic Corporation
557 Broadway
New York, New York 10012

(Name and address of agent for service)

(212) 343-6100

(Telephone number, including area code, of agent for service)

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer O
Non-accelerated filer [0 (Do not check if a smaller reporting company) Smaller reporting company O
CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum
Title of securities Amount to be offering price per aggregate Amount of
to be registered registered (1) share (2) offering price (2) registration fee
Common Stock ($.01 par value) 2,475,000 shares $34.41 $85,164,750 $9,896.14

(1) This Form S-8 Registration Statement relates to 2,475,000 additional shares of Common Stock of the Registrant which may be offered and sold under
the Scholastic Corporation 2011 Stock Incentive Plan (the “Plan”). Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the
“Securities Act”), this Registration Statement shall also cover any additional shares of the Registrant’s Common Stock that become issuable under the
Plan by reason of any stock dividend, stick split, recapitalization or other similar transaction.

(2) Estimated solely for the purpose of calculating the registration fee, and pursuant to Rule 457(h) under the Securities Act, computed based upon the

average of the high and low prices of the Common Stock reported on the NASDAQ Global Select Market on November 19, 2014.




EXPLANATORY NOTE

On November 30, 2011, Scholastic Corporation (the “Company”) registered 2,100,000 shares of the Company’s common stock, par value $0.01 per
share (the “Common Stock”), to be offered or sold to participants under the Company’s 2011 Stock Incentive Plan (the “Plan”), pursuant to its Form S-8
Registration Statement (File No. 333-178246) (the “Previous Registration Statement”). On September 24, 2014, the holders of the Company’s Class A Stock
approved Amendment No. 2 to the Plan to increase the number of shares of Common Stock available for issuance under the Plan by 2,475,000 shares. This
Form S-8 Registration Statement registers the 2,475,000 additional shares of Common Stock that may be offered or sold pursuant to the Plan. Accordingly,
the contents of the Previous Registration Statement, including periodic reports that the Company filed with the Securities and Exchange Commission (the
“Commission”) pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”), after the Previous Registration Statement, are
incorporated by reference into this Registration Statement pursuant to General Instruction E of Form S-8.

PART1
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information called for in Part I of Form S-8 is not required to be filed with this Registration Statement.
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Item 3.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Incorporation of Documents by Reference

The following documents which have heretofore been filed by the Company (Commission File No. 000-19860) with the Commission pursuant to the
Exchange Act, are incorporated by reference herein and shall be deemed to be a part hereof:

a.
b.

C.

The Company’s Annual Report on Form 10-K for the fiscal year ended May 31, 2014;
The Company’s Quarterly Report on Form 10-Q for the quarterly period ending August 31, 2014;

The Company’s Current Reports on Form 8-K filed with the Commission on September 8, 2014, September 26, 2014 and September 30, 2014;
and

The description of the Company’s Common Stock, $.01 par value (the “Common Stock”), contained in the Company’s Registration Statement
filed under Section 12 of the Exchange Act, including any amendment or report filed for the purpose of updating such description.

All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the date of this Registration
Statement and prior to the filing of a post-effective amendment which indicates that all the Common Stock offered hereby has been sold or which deregisters
all Common Stock then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date
of filing such documents; provided, however, that the Company is not incorporating by reference any information furnished under Item 2.02 or Item 701 of
any Current Report on Form 8-K, unless, and to the extent, specified in any such Current Report on Form 8-K. Any statement contained in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to
the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein
modifies or supersedes such statement. Any such statement so modified or superseded shall only be deemed to be part of this Registration Statement as so
modified or superseded.
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Item 8.

Exhibits

The following is a list of exhibits filed or incorporated by reference as part of this registration statement.

4.1

4.2

4.3
5
23.1
23.2

Scholastic Corporation 2011 Stock Incentive Plan (incorporated by reference to the Corporation’s Quarterly Report on Form 10-Q as filed
with the SEC on December 22, 2011, SEC File No. 000-19860).

Amendment No. 1 to the Scholastic Corporation 2011 Stock Incentive Plan (incorporated by reference to the Corporation’s Annual Report
on Form 10-K as filed with the SEC on July 29, 2013, SEC File No. 000-19860).

Amendment No. 2 to the Scholastic Corporation 2011 Stock Incentive Plan.
Opinion of Baker & McKenzie LLP.

Consent of Ernst & Young LLP.

Consent of Baker & McKenzie LLP (included in Exhibit 5).
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Company certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of New York, State of New York, on November 21, 2014.

SCHOLASTIC CORPORATION

By: /s/ Richard Robinson
Richard Robinson
Chairman of the Board, President and
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Richard Robinson his or her true
and lawful attorney-in-fact and agent, with power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all post-effective amendments to this registration statement, and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform
each and every act and thing necessary and requisite to be done, as fully and to all the intents and purposes as he might or could do in person, hereby ratifying
and confirming all that said attorney-in-fact and agent may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on
the dates indicated.

Signature Title Date
/s/ Richard Robinson Chairman of the Board, President, November 21, 2014
Richard Robinson Chief Executive Officer and Director

(Principal Executive Officer)

/s/ Maureen O’Connell Executive Vice President, November 21, 2014
Maureen O’Connell Chief Administrative Officer and

Chief Financial Officer

(Principal Accounting Officer)

/s/ Kenneth J. Cleary Senior Vice President, November 21, 2014
Kenneth J. Cleary Chief Accounting Officer
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/s/ James W. Barge

James W. Barge

/s/ Marianne Caponnetto

Marianne Caponnetto

/s/ John L. Davies

John L. Davies

/s/ Andrew S. Hedden

Andrew S. Hedden

/s/ Mae C. Jemison

Mae C. Jemison

/s/ Peter M. Mayer

Peter M. Mayer

/s/ Augustus K. Oliver

Augustus K. Oliver

/s/ Richard M. Spaulding

Richard M. Spaulding

/s/ Peter Warwick

Peter Warwick

/s/ Margaret A. Williams

Margaret A. Williams

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director
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November 21, 2014

November 21, 2014

November 21, 2014

November 21, 2014

November 21, 2014

November 21, 2014

November 21, 2014

November 21, 2014

November 21, 2014
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Exhibit No.

4.1

4.2

4.3
5
23.1
23.2

EXHIBIT INDEX

Description

Scholastic Corporation 2011 Stock Incentive Plan (incorporated by reference to the Corporation’s Quarterly Report on Form 10-Q as filed
with the SEC on December 22, 2011, SEC File No. 000-19860).

Amendment No. 1 to the Scholastic Corporation 2011 Stock Incentive Plan (incorporated by reference to the Corporation’s Annual Report
on Form 10-K as filed with the SEC on July 29, 2013, SEC File No. 000-19860).

Amendment No. 2 to the Scholastic Corporation 2011 Stock Incentive Plan.
Opinion of Baker & McKenzie LLP

Consent of Ernst & Young LLP

Consent of Baker & McKenzie LLP (included in Exhibit 5
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Exhibit 4.3

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.
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Exhibit 5

Baker & McKenzie LLP

452 Fifth Avenue
New York, NY 10018
United States

Tel: +1 212 626 4100
Fax: +1 212 310 1600
www.bakermckenzie.com

November 21, 2014

Scholastic Corporation
557 Broadway
New York, New York 10012

2011 Stock Incentive Plan

Dear Ladies and Gentleman:

We have acted as special counsel for Scholastic Corporation, a Delaware corporation (the “Company”), in
connection with its filing with the Securities and Exchange Commission (the “SEC”) of a registration statement on
Form S-8 filed on the date hereof (the “Registration Statement”) under the Securities Act of 1933, as amended (the
“Securities Act”), with respect to the registration of 2,475,000 additional shares of the Company’s common stock,
par value $0.01 per share (the “Shares”), issuable pursuant to the Company’s 2011 Stock Incentive Plan, as
amended (the “Plan”).

As the Company’s counsel, we have examined the proceedings taken and are familiar with the proceedings
proposed to be taken by the Company in connection with the sale and issuance of the Shares under the Plan. We
have examined the originals, or photostatic or certified copies, of such records of the Company, of certificates of
officers of the Company and of public documents, and such other documents as we have deemed relevant and
necessary as the basis of the opinions set forth below. In such examination, we have assumed the genuineness of all
signatures, the authenticity of all documents submitted to us as originals, the conformity to original documents of
all documents submitted to us as photostatic or certified copies and the authenticity of the originals of such copies.

Based upon and subject to the foregoing, we are of the opinion that the Shares have been duly and validly
authorized, and when issued, sold and delivered in accordance with the terms of the Plan, will be validly issued,
fully paid and non-assessable.

The opinions expressed above are limited to the laws of the State of New York, the General Corporation Law
of the State of Delaware, and the federal laws of the United States of America.

This opinion letter is limited to the matters stated herein, and no opinion is implied or may be inferred beyond
the matters expressly stated. We hereby consent to the use of our opinion as herein set forth as an exhibit to the
Registration Statement and to



Iézﬁ;/\merica the use of our name under the caption “Legal Matters” in the prospectus forming a part of the Registration
a P . . e
Bragsﬂia** Statement. In giving this consent, we do not hereby admit that we come within the category of persons whose

Buenos Aires consent is required under Section 7 of the Securities Act or the rules and regulations of the SEC promulgated

(C}il:dc:lsajara thereunder or Item 509 of Regulation S-K.

Juarez

Lima

Mexico City

Monterrey

gf)rto Alegre** /s/ BAKER & McKENZIE LLP
io de Janeiro**

Santiago

Sao Paulo** BAKER & McKENZIE LLP

Tijuana

Valencia

Very truly yours,

North America

Chicago

Dallas . . . . . .
Houston Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
Miami

New York

Palo Alto

San Francisco

Toronto

Washington, DC

*  Associated Firm
** In cooperation with Trench, Rossi e
Watanabe Advogados



Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-000000) pertaining to the Scholastic Corporation 2011 Stock
Incentive Plan of our reports dated July 29, 2014, with respect to the consolidated financial statements and schedule of Scholastic Corporation and the
effectiveness of internal control over financial reporting of Scholastic Corporation included in its Annual Report (Form 10-K) for the year ended May 31,
2014, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

New York, New York
November 21, 2014



