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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

On July 21, 2009, the Human Resources and Compensation Committee of the Board of Directors of Scholastic Corporation (the "HRCC") approved
amended guidelines (the "Guidelines") for the issuance of Restricted Stock Units ("RSUs") under the Scholastic Corporation 2001 Stock Incentive Plan (the
"Plan" ). The Guidelines have been amended to remove the acceleration of vesting of RSUs upon a participant's involuntary termination and also to remove the
provision for "Termination with Good Reason'.

Additionally, the Plan and the Guidelines, as applicable, were amended (i) to provide that a participant qualifies for "retirement" if such person is age 55 or
older and has at least 10 years of service, and (ii) to provide, upon retirement, for the continued vesting of stock options and RSUs in accordance with their terms
for a period of three years from the date of the participant's retirement.

All of such amendments are to apply on a prospective basis only.
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