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

(b) On July 16, 2025, John L. Davies and David P. Young tendered their resignations as directors to the Board of Directors of the Company (the "Board"),
which were accepted. Mr. Davies had been a director elected by the holders of the Company’s Common Stock (“Common Shares”) and Mr. Young a
director elected by the holders of the Company’s Class A Stock (“Class A Shares”). In addition, also on July 16, 2025, Alix Guerrier, a director who had
been elected by the holders of Common Shares, tendered his resignation to the Board, as a director which was accepted. However, as noted below, Mr.
Guerrier was then elected to the Board to replace Mr. Young.

(d) On July 16, 2025, the directors elected by the holders of the Company’s Class A Shares ("Class A Directors"), in accordance with the Company’s by-
laws, elected Mr. Alix Guerrier as a Class A Director to fill the vacancy arising from Mr. Young’s resignation. On this same date, the directors elected by
the holders of the Company’s Common Shares (“Common Directors”) elected Ms. Anne Clark Wolff and Ms. Milena Alberti as Common Directors to fill
the vacancies arising from the resignations of John L. Davies and Alix Guerrier as Common Directors.

Alix Guerrier

Mr. Guerrier, 48 years old, who was first elected to the Board in March 2024, currently serves as the Chief Executive Officer for DonorsChoose, a leading
nonprofit organization that supports public schools in the United States through the use of its crowdfunding platform. As CEO, Mr. Guerrier works to
ensure DonorsChoose maintains a focus on equity while expanding its broad appeal and advancing its mission to serve students in every community. Prior
to DonorsChoose, Mr. Guerrier served for three years as the CEO of GlobalGiving, a nonprofit organization and global crowdfunding community that
enables donors to support charitable projects around the world. In 2011, Mr. Guerrier co-founded LearnZillion, an educational technology company
offering school districts a free, cloud-based curriculum, which was subsequently acquired by Edgenuity and Weld North Education. Prior to that, Mr.
Guerrier had a five-and-a-half-year career with McKinsey & Company, first as an Associate in the company's Healthcare Practice and then as an
Engagement Manager and Expert in McKinsey's Education Practice. Mr. Guerrier began his career in education by serving as a teacher for the Pan
American School of Porto Alegre in Brazil and then as a sixth-grade math and science teacher at Costailo Elementary School in East Palo Alto, California,
as part of Teach for America. He then spent two years as a math teacher for Leadership High School in San Francisco, California. Mr. Guerrier has an AB
degree in Physics from Harvard University, a Master's degree in Education from Stanford University, and an MBA from Stanford University.

Anne Clark Wolff

Ms. Wolff, 60 years old, is the Founder and Chief Executive Officer of Independence Point Advisors, an independent investment bank and advisory
services firm formed in 2021. Previously, Ms. Wolff was a Managing Director at Bank of America from 2011 until 2020, during which time she served as
Chairman, Global Corporate and Investment Banking and Head of Global Corporate Banking and Leasing. Prior to that, from 2009 to 2011, Ms. Wolff
held senior positions at JP Morgan Chase & Company and from 1998 to 2009 at Citigroup. Ms. Wolff began her career at Salomon Brothers, where she
held positions of increasing responsibility from 1989 to 1998. Ms. Wolff serves (since 2018) as an independent director of Amphenol Corp., a New York

Stock Exchange listed company, that is a leading global provider of interconnect, sensor, and antenna solutions.

Ms. Wolff earned a BA degree from Colby College, where she was also previously Vice Chairman of the Board of Trustees. She has an MBA from
Northwestern University—Kellogg School of Management.

Milena Alberti

Ms. Alberti, age 51, is the non-executive Chair (since 2024) and independent director (since 2023) of Pitney Bowes Inc., a New York Stock Exchange
traded company that provides software as a service platforms to manage shipping logistics, advanced mailing systems and services and financial services.
She is the former Chief Financial Officer of Getty Images, Inc., the world’s leading visual content company, from January 2021 to January 2022. Prior to
that, Ms. Alberti served as the Chief Financial Officer of MediaMath, a demand-side platform for programmatic marketing and



advertising, from January 2020 to December 2020. Ms. Alberti worked in a variety of financial and publishing roles from 2001 to 2017 at Penguin Random
House, the world’s largest book publisher, and was the global and U.S. CFO from 2015 until 2017. As a member of management, she served as a non-
voting member of its Board of Directors and its audit committee. Ms. Alberti also worked in financial analyst and research roles at Lehman Brothers and
Morgan Stanley. Ms. Alberti has extensive experience on for-profit and not-for-profit Boards, including currently serving on the Boards of National Public
Radio and Jumpstart. Ms. Alberti is an independent director (since 2024) of Allurion Technologies, Inc., a New York Stock Exchange traded healthcare
company focused on combating obesity through a non-surgical weight loss platform, and she was formerly an independent director (2022-2024) of

Digimarc Corporation, a technology company specializing in digital watermarking and product digitization.
Independence

The Board has determined that each of Mr. Guerrier, Ms. Wolff and Ms. Alberti are independent for the purposes of the rules of the Nasdaq Stock Market
(NASDAQ listing standards) and for the purposes of SEC Rule 10A-3.

Director Compensation

As outside (non-employee) directors, Mr. Guerrier, Ms. Wolff, and Ms. Alberti will each be entitled to receive an annual cash retainer (currently set at
$95,000) for their services. In addition, the Scholastic Corporation 2017 Outside Directors Stock Incentive Plan (the “2017 Plan”) provides for annual
equity awards to the outside directors on the date of each annual meeting of stockholders. For fiscal 2025, restricted stock units (“RSUs”) were awarded to
each outside director having a value of $125,000. Mr. Guerrier has received the entire award for fiscal 2025 which was made in September 2024. In
accordance with the terms of the 2017 Plan, on the date of their election to the Board, Ms. Wolff and Ms. Alberti were each awarded RSUs with a grant
date value equal to $25,000 (20% of the full year equity award). On July 16, 2025, the Board confirmed that compensation for outside directors would
remain unchanged for fiscal 2026 (i.e., annual cash retainer of $95,000 and an equity award in the form of RSUs with a grant date value of $125,000).
Awards under the 2017 Plan are determined by the Board prior to the Company’s annual meeting of stockholders to become automatically effective on the
date of the annual meeting for each of the outside directors elected at such meeting.

Pursuant to the terms of the 2017 Plan, the stock options and restricted stock units vest on the earlier of the first anniversary of the date of grant
or the next annual meeting of stockholders following the date of grant. The 2017 Plan permits outside directors to elect a tax deferral option in respect to
restricted stock unit awards under the 2017 Plan pursuant to which an outside director can elect to defer receipt of all or a portion of the shares of Common
Stock underlying such awards in accordance with procedures established by the HRCC. Provided that the election is timely made in accordance with the
applicable procedures, the deferral election remains in effect and continues to apply to restricted stock unit awards to the outside director for subsequent
years until the outside director timely revokes or changes the deferral election.

Under the terms of the Scholastic Corporation Directors’ Deferred Compensation Plan, outside directors are permitted to defer 50% or 100% of
their cash retainers and other fees. Deferred amounts accrue interest at a rate equal to the 30-year United States Treasury bill rate and are paid in cash upon
the later of termination from Board service or the end of the deferral period, unless paid earlier due to death, disability, change-of-control of the Company
or severe financial hardship.

Committees
Ms. Wolff and Ms. Alberti were each appointed as a member of the Board’s Audit Committee and Ms. Alberti was also appointed as a member of the
Board’s Human Resources and Compensation Committee at the July 16, 2025 Board Meeting. In his capacity as a Class A Director, Mr. Guerrier was

appointed as a member of the Board’s Nominating and Governance Committee and Technology, Data and Supply Chain Committee and will no longer
serve as a member of the Board’s Human Resources and Compensation Committee.

Related Party Transactions



There have been no transactions nor are there any proposed transactions between the Registrant and any of (i) Mr. Guerrier, (ii) Ms. Wolff or (iii)
Ms. Alberti that would require separate disclosure pursuant to Item 404(a) of Regulation S-K.

Reference is also made to the press release dated July 17, 2025, attached hereto as Exhibit 99.1, announcing the new Board appointments.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Number Title of Exhibit
99.1 Press Release of the Registrant dated July 17, 2025 announcing new Board appointments.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Scholastic Appoints Milena Alberti and Anne Clarke Wolff to its Board of Directors
Directors John L. Davies and David J. Young to Accelerate Planned Retirements from the Board

NEW YORK, July 17, 2025 -- Scholastic (NASDAQ: SCHL), the global children's publishing, education and media company,
today announced that Milena Alberti and Anne Clarke Wolff were appointed to its board of directors (the "Board") as
independent directors, representing holders of Scholastic’'s Common Stock, effective July 16, 2025. Directors John L. Davies
and David J. Young, who had planned to retire at the upcoming 2025 annual meeting of stockholders, will step down
immediately to enable the newly appointed directors to begin participating in Board deliberations.

Alix Guerrier, currently a representative of the Common Stockholders appointed in 2024, has also been reappointed to the
Board as a representative of the Company’s Class A Stockholders. Over the past four years, commensurate with the Board’s
commitment to regular refreshment to support the needs of the business, the eleven-member Board has been substantially
refreshed with seven new independent directors.

lole Lucchese, Chair of the Board, said, “We are pleased to welcome two independent and highly qualified individuals to the
Board who are prepared to support the Board’'s focus on business transformation, growth strategies and capital allocation, as
well as other initiatives to maximize shareholder value. Ms. Alberti brings decades of experience in publishing and finance, in
addition to substantial board service. Ms. Wolff brings 30 years of experience in the financial services industry, managing global
businesses throughout their lifecycles, and is a capital markets expert. Both of these individuals are positioned to contribute
relevant financial and industry experience and expertise, which will prove invaluable during this exciting chapter in Scholastic’s
history.

“On behalf of the entire Board, | would also like to thank Jack Davies and David Young for their dedicated service, substantive
contributions and independent perspective they have brought to the Board. We wish them both well.”

Milena Alberti

Ms. Alberti is a seasoned finance and media executive with over 30 years of corporate and board experience. She spent most of
her corporate career at Penguin Random House, the world’s largest book publisher, across a variety of roles, including Mergers
& Acquisitions, Spanish Language publishing and serving as the company’s Global and US Chief Financial Officer. Ms. Alberti
also was the Chief Financial Officer of Getty Images, Inc. (NYSE: GETY), the world’s leading visual content company and
MediaMath, a demand-side platform for programmatic marketing and advertising.

Ms. Alberti has extensive public and private board experience. She is currently the chair of the board of Pitney-Bowes Inc.
(NYSE: PBI) and is a director and audit committee chair of Allurion Technologies (NYSE: ALUR). She also serves on three
private company boards in digital library distribution, book publishing, and television advertising, respectively: Overdrive,
International Literary Properties, and Simulmedia. She currently serves on two not-for-profit boards: National Public Radio and
Jumpstart, an early education organization. She previously served on the board of Digimarc Corporation (Nasdaq: DMRC) and
the board of directors of The University of Pennsylvania Executive Fund.



Ms. Alberti has a Bachelor of Arts from the University of Pennsylvania, and a Master of Business Administration from Harvard
Business School.

Anne Clarke Wolff

Ms. Wolff is a 30-year transformational leader in the financial services industry with expertise managing large scale global
businesses and working with companies through financial life-cycles — from initial public offerings to mergers and acquisitions. In
2021, Ms. Wolff founded Independence Point Advisors (“IPA”), a purpose-built modern investment bank and advisory firm,
where she serves as Chief Executive Officer.

Prior to IPA’s launch, Ms. Wolff spent most of her career managing businesses focused on banking relationships, access to
capital markets as well as treasury transformation. During her roles building Bank of America’s $10 billion Global Corporate
Banking business, and as Head of Sales for JP Morgan’s Treasury and Securities Services business, Ms. Wolff advocated for
the integration of technology and banking to drive business results. She also served as Head of North America Corporate
Banking at Citigroup and has been repeatedly recognized as one of The Most Powerful Women in Banking by American Banker
and Notable Women in Finance by Crain’s New York.

Ms. Wolff has served on the board of Amphenol Corporation (NYSE: APH) since 2018, where she chairs the finance committee
and sits on the audit, governance and nominating committees. She has also been on the board of The Public Theater since
2017.

Ms. Wolff has a Bachelor of Arts, English & Economics from Colby College, and a Master of Business Administration from
Northwestern University.

About Scholastic

For more than 100 years, Scholastic Corporation (NASDAQ: SCHL) has been meeting children where they are — at school, at
home and in their communities — by creating quality content and experiences, all beginning with literacy. Scholastic delivers
stories, characters, and learning moments that empower all kids to become lifelong readers and learners through bestselling
children's books, literacy- and knowledge-building resources for schools including classroom magazines, and award-winning,
entertaining children's media. As the world's largest publisher and distributor of children's books through school-based book
clubs and book fairs, classroom libraries, school and public libraries, retail, and online, and with a global reach into more than
135 countries, Scholastic encourages the personal and intellectual growth of all children, while nurturing a lifelong relationship
with reading, themselves, and the world around them. Learn more at www.scholastic.com.

Forward-Looking Statements

This news release contains certain forward-looking statements relating to future periods. Such forward-looking statements are
subject to various risks and uncertainties, including the conditions of the children's book and educational materials markets
generally and acceptance of the Company's products within those markets, and other risks and factors identified from time to
time in the Company's filings with the Securities and Exchange Commission. Actual results could differ materially from those
currently anticipated.



SCHL: Financial

Investors: Jeffrey Mathews, (212) 343-6741, investor_relations@scholastic.com; Media: Anne Sparkman, (212) 343-6657,
asparkman@scholastic.com






