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Scholastic 557 Broadway, New York, NY 10012-3999 (212) 343-6100
www.scholastic.com

SCHOLASTIC CORPORATION
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Holders of Class A Stock and Common Stock:

The Annual Meeting of Stockholders of Scholastic Corporation (the “Company’’) will be held at the Company’s
corporate headquarters located at 557 Broadway, New York, New York on Wednesday, September 24, 2014, at 9:00
a.m., local time, for the following purposes:

Matters to be voted upon by holders of the Class A Stock

1.Electing eight directors to the Board of Directors
2.An advisory vote to approve fiscal 2014 compensation awarded to Named Executive Officers

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

Matters to be voted upon by holders of the Common Stock

1.Electing three directors to the Board of Directors

and such other business as may properly come before the meeting and any adjournments thereof.

A proxy statement describing the matters to be considered at the Annual Meeting of Stockholders is attached to this
notice. Only stockholders of record of the Class A Stock and the Common Stock at the close of business on July 28,
2014 are entitled to notice of, and to vote at, the meeting and any adjournments thereof.
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We hope that you will be able to attend the meeting. Whether or not you plan to be present at the meeting, we
urge you to vote your shares promptly. You can vote your shares in three ways:

evia the Internet at the website indicated on your proxy card;
evia telephone by calling the toll free number on your proxy card; or

*by returning the enclosed proxy card.

By order of the Board of Directors

Andrew S. Hedden
Secretary
August 7, 2014
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Important Notice Regarding Availability of Proxy Materials
for the 2014 Annual Meeting of Stockholders to Be Held on September 24, 2014

This Proxy Statement and the Annual Report to Stockholders are available at
WWW.proxyvote.com

SCHOLASTIC CORPORATION
557 Broadway

New York, New York 10012-3999

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
September 24, 2014

SOLICITATION OF PROXIES

General Information

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors (the “Board”)
of Scholastic Corporation, a Delaware corporation (the “Company”), to be voted at its Annual Meeting of Stockholders
(the “Annual Meeting”), which will be held at 557 Broadway, New York, New York at 9:00 a.m., local time, on
Wednesday, September 24, 2014, and at any adjournments thereof.
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The Company has made available to you over the Internet or delivered paper copies of this proxy statement, a proxy
card and the Annual Report to Stockholders (of which the Company’s 2014 Annual Report on Form 10-K is a part) in
connection with the Annual Meeting. The Company is using the rules of the Securities and Exchange Commission
(“SEC”) that allow companies to furnish their proxy materials over the Internet. As a result, the Company is mailing to
many of its stockholders a notice about the Internet availability of the proxy materials instead of a paper copy of the
proxy materials. All stockholders receiving the notice will have the ability to access the proxy materials over the
Internet, as well as to request a paper copy by mail, by following the instructions in the notice. In addition, the notice
contains instructions for electing to receive proxy materials over the Internet or by mail in future years.

This proxy statement and the accompanying form of proxy, together with the Company’s Annual Report to
Stockholders, which includes the Company’s Annual Report on Form 10-K for the fiscal year ended May 31, 2014 (the
“Annual Report”), are being mailed to those stockholders who are not receiving the notice concerning Internet
availability on or about August 7, 2014.

1
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Shares represented by each proxy properly submitted, either by mail, the Internet or telephone as indicated on the
enclosed form of proxy, will be voted in accordance with the instructions indicated on such proxy unless revoked. A
stockholder may revoke a proxy at any time before it is exercised by:

Jdelivering to the Secretary of the Company a written revocation thereof or a duly executed proxy bearing a later
date;

eproviding subsequent telephone or Internet voting instructions; or

evoting in person at the Annual Meeting.

Any written notice revoking a proxy should be sent to the attention of Andrew S. Hedden, Corporate Secretary,
Scholastic Corporation, 557 Broadway, New York, New York 10012-3999.

If you are a Common Stockholder of record submitting a proxy, and no instructions are specified, your shares will be
voted FOR the election of the directors.

If you are a Common Stockholder and you hold your shares beneficially through a broker, bank or other holder of
record submitting a proxy, and no instructions are specified, your shares will NOT be voted FOR the election of the
directors.

If you are a Class A Stockholder submitting a proxy, and no instructions are specified, your shares will be voted FOR
the election of the directors and for Proposals 2 and 3.

By submitting a proxy, you authorize the persons named as proxies to use their discretion in voting upon any other
matter brought before the Annual Meeting. The Company does not know of any other business to be considered at the
Annual Meeting.

SEC rules permit the Company to deliver only one copy of the proxy statement or the notice of Internet availability of
the proxy statement to multiple stockholders of record who share the same address and have the same last name,

unless the Company has received contrary instructions from one or more of such stockholders. This delivery method,
called “householding,” reduces the Company’s printing and mailing costs. Stockholders who participate in householding
will continue to receive or have Internet access to separate proxy cards.

If you are a stockholder of record and wish to receive a separate copy of the proxy statement, now or in the future, at
the same address, or you are currently receiving multiple copies of the proxy statement at the same address and wish
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to receive a single copy, please write to or call the Corporate Secretary, Scholastic Corporation, 557 Broadway, New
York, NY 10012, telephone: (212) 343-6100.

2
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Beneficial owners sharing an address who are currently receiving multiple copies of the proxy materials or notice of
Internet availability of the proxy materials and wish to receive a single copy in the future, or who currently receive a
single copy and wish to receive separate copies in the future, should contact their bank, broker or other holder of
record to request that only a single copy or separate copies, as the case may be, be delivered to all stockholders at the
shared address in the future.

The cost of soliciting proxies will be borne by the Company. Solicitation other than by mail may be made personally
or by telephone, facsimile or e-mail by regularly employed officers and employees who will not be additionally
compensated for such solicitation. The Company may also reimburse brokers, custodians, nominees and other
fiduciaries for their reasonable expenses in forwarding proxy materials to principals.

Voting Securities of the Company

Only holders of record of the Company’s Class A Stock, $0.01 par value (“Class A Stock™), and Common Stock, $0.01
par value (“Common Stock”), at the close of business on July 28, 2014 (the “Record Date”) are entitled to vote at the
Annual Meeting. As of the Record Date, there were 1,656,200 shares of Class A Stock and 30,628,220 shares of
Common Stock outstanding.

The Amended and Restated Certificate of Incorporation of the Company (the “Certificate”) provides that, except as
otherwise provided by law, the holders of shares of the Class A Stock (the “Class A Stockholders™), voting as a class,
have the right to: (i) fix the size of the Board so long as it does not consist of less than three nor more than 15
directors; (ii) elect all the directors, subject to the right of the holders of shares of Common Stock, voting as a class, to
elect such minimum number of the members of the Board as shall equal at least one-fifth of the members of the
Board; and (iii) exercise, exclusive of the holders of shares of Common Stock, all other voting rights of stockholders
of the Company. The Certificate also provides that, except as otherwise provided by law, the voting rights of the
holders of shares of Common Stock are limited to the right, voting as a class, to elect such minimum number of the
members of the Board as shall equal at least one-fifth of the members of the Board.

Each share of Class A Stock and Common Stock is entitled to one vote. No holders of either class of stock have
cumulative voting rights. At the Annual Meeting, the Class A Stockholders will vote on the election of eight members
of the Board and the holders of Common Stock will vote on the election of three members of the Board. The other
proposals set forth in the notice attached to this proxy statement for consideration at the Annual Meeting will be voted
on by the Class A Stockholders only. If any other matters were to properly come before the Annual Meeting, they
would be voted on by the Class A Stockholders.

3
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The vote required for the election of directors and in respect of the actions to be taken under Proposals 2 and 3 is
specified in the description of each such proposal. In the election of directors, withheld votes and abstentions have no
effect on the vote. Under the Company’s Bylaws, for the purpose of determining whether a proposal has received the
required vote, abstentions will not be considered as votes cast and will have no effect. Because none of the shares of
Class A Stock are held by brokers, the effect of broker non-votes is not applicable in the case of the Class A Stock.
Because the only proposal before Common Stockholders is the election of three directors, the effect of broker
non-votes is not applicable in the case of the Common Stock.

Principal Holders of Class A Stock and Common Stock

The following table sets forth information regarding persons who, to the best of the Company’s knowledge,
beneficially owned five percent or more of the Class A Stock or the Common Stock outstanding on the Record Date.
Under the applicable rules and regulations of the SEC, a person who directly or indirectly has, or shares, voting power
or investment power with respect to a security is considered a beneficial owner of such security. Voting power is the
power to vote or direct the voting of shares, and investment power is the power to dispose of or direct the disposition
of shares. In computing the number of shares and percentage beneficially owned by any stockholder, shares of Class A
Stock or Common Stock subject to options or restricted stock units (“RSUs”) held by that person that are currently
exercisable or vested or become exercisable or vested within 60 days of the Record Date are included. Such shares,
however, are not deemed outstanding for purposes of computing the percentage owned by any other person.

Class A Stock Common Stock
Amount
and Amount and
Name and Address Nature Percent Nature . Percent
of Beneficial Owner of of of Beneficial of
Beneficial Class Ownership Class
Ownership @
@
Richard Robinson
¢/o Scholastic Corporation 3 155500 100 9, 634157201 18.5%
557 Broadway

New York, NY 10012
Barbara Robinson Buckland
c/o Scholastic Corporation
557 Broadway

New York, NY 10012
Mary Sue Robinson Morrill
c/o Scholastic Corporation
557 Broadway

New York, NY 10012
William W. Robinson

c/o Scholastic Corporation
557 Broadway

New York, NY 10012

4

648,620 392% 2484272 79 %

765,296 462% 3,118,575% 99 %

648,620 392% 2,5852656G) 83 %

11



Edgar Filing: SCHOLASTIC CORP - Form DEF 14A

Name and Address
of Beneficial Owner

Florence Robinson Ford

c/o Scholastic Corporation
557 Broadway

New York, NY 10012
Andrew S. Hedden

c/o Scholastic Corporation
557 Broadway

New York, NY 10012

Trust under the Will of
Maurice R. Robinson

c/o Scholastic Corporation
557 Broadway

New York, NY 10012

Trust under the Will of
Florence L. Robinson

c/o Scholastic Corporation
557 Broadway

New York, NY 10012

T. Rowe Price Associates, Inc.
100 E. Pratt Street

Baltimore, MD 21202
Blackrock, Inc.

40 East 52nd Street

New York, NY 10022

Royce & Associates

745 Fifth Avenue

New York, NY 10151
Dimensional Fund Advisors LP
Palisades West, Building One
6300 Bee Cave Road

Austin, TX 78746

Fairpointe Capital LLC

One North Franklin Ste. 3300
Chicago, IL 60606

The Vanguard Group

100 Vanguard Boulevard
Malvern, PA 19355

)]

Class A Stock Common Stock

Amount

and Amount and

Nature Percent Nature Percent
of of of Beneficial of
Beneficial Class Ownership Class
Ownership @

(¢Y)

648,620 39.2% 2,473,457 79 %

648,620 392 % 2,426,482©) 1.7 %

648,620 392% 2,331,712 7.5 %

116,676 7.0 % 466,676 1.5 %

— — 1,781,808 52 %

— — 2,309,713®) 7.6 %

— — 3,778,828 12.5%

— — 2,572,917(10) 8.5 %

— — 2918411an 9.1 %

— — 1,531,27512) 5.0 %

12
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Each of Richard Robinson, Barbara Robinson Buckland, Mary Sue Robinson Morrill, William W. Robinson,
Florence Robinson Ford, Andrew S. Hedden and the Trust under the Will of Maurice R. Robinson (the “Maurice R.
Robinson Trust”) have filed Statements on Schedule 13G with the SEC (the “13G Filings”) regarding beneficial
ownership of Common Stock. Richard Robinson, Chairman of the Board, President and Chief Executive Officer of
the Company, Barbara Robinson Buckland, Mary Sue Robinson Morrill, William W. Robinson and Florence
Robinson Ford, all of whom are siblings of Richard Robinson, and Andrew S. Hedden, a director and executive
officer of the Company, are trustees of the Maurice R. Robinson Trust, with shared voting and investment power
with respect to the shares owned by the Maurice R. Robinson Trust. Under the terms of the Maurice R. Robinson
Trust, the vote of a majority of the trustees is required to vote or direct the disposition of the shares held by the
Maurice R. Robinson Trust. In addition, Richard Robinson and Mary Sue Robinson Morrill are the co-trustees of
the Trust under the Will of Florence L. Robinson (the “Florence L. Robinson Trust”), with shared voting and
investment

13
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power with respect to the shares owned by the Florence L. Robinson Trust. Any acts by the Florence L. Robinson
Trust require the approval of each trustee. Each such trust directly owns the shares attributed to it in the table and

each person listed herein as a trustee of such trust is deemed to be the beneficial owner of the shares directly owned

by such trust. Based on their 13G Filings and subsequent information made available to the Company, the aggregate
beneficial ownership of the Class A Stock on the Record Date by the following persons was: Richard
Robinson—2,389,904 shares (sole voting and investment power), which includes 1,499,000 shares issuable under
options to purchase Class A Stock (“Class A Options”) exercisable by Mr. Robinson within 60 days of the Record
Date, and 765,296 shares (shared voting and investment power); Barbara Robinson Buckland—648,620 shares (shared
voting and investment power); Mary Sue Robinson Morrill—765,296 shares (shared voting and investment power);
William W. Robinson—648,620 shares (shared voting and investment power); Florence Robinson Ford—648,620 shares
(shared voting and investment power); Andrew S. Hedden-648,620 shares (shared voting and investment power);
Maurice R. Robinson Trust—648,620 shares (sole voting and investment power); and Florence L. Robinson
Trust—116,676 shares (sole voting and investment power).

The shares of Class A Stock are convertible at the option of the holder into shares of Common Stock at any time on
a share-for-share basis. The number of shares of Common Stock and percentage of the outstanding shares of
Common Stock for each beneficial owner of Class A Stock assumes the conversion of such holder’s shares of Class
A Stock (including the 1,499,000 shares issuable under the Class A Options exercisable within 60 days of the
Record Date, in the case of Mr. Robinson) into shares of Common Stock. Based on their 13G Filings and
subsequent information made available to the Company, the aggregate beneficial ownership of Common Stock on
the Record Date by the following holders was: Richard Robinson—3,543,184 shares (sole voting and investment
power), which includes the 1,499,000 shares under the Class A Options exercisable within 60 days of the Record
Date held by Mr. Robinson, and 2,798,388 shares (shared voting and investment power); Barbara Robinson
Buckland—152,560 shares (sole voting and investment power) and 2,331,712 shares (shared voting and investment
power); Mary Sue Robinson Morrill — 3,118,575 shares (shared voting and investment power); William W.
Robinson—205,045 shares (sole voting and investment power) and 2,380,220 shares (shared voting and investment
power); Florence Robinson Ford—141,745 shares (sole voting and investment power) and 2,331,712 shares (shared
voting and investment power); Andrew S. Hedden—94,770 shares (sole voting and investment power) and 2,331,712
shares (shared voting and investment power); Maurice R. Robinson Trust—2,331,712 shares (sole voting and
investment power); and Florence L. Robinson Trust—466,676 shares (sole voting and investment power).

Includes 3,155,200 shares of Common Stock issuable on conversion of the Class A Stock (including the 1,499,000
shares issuable under the Class A Options) described in Notes 1 and 2 above; 633,898 shares of Common Stock

held directly by Mr. Robinson; 300,000 shares of Common Stock under options exercisable by Mr. Robinson within
60 days of the Record Date under the Scholastic Corporation 2011 Stock Incentive Plan (“the 2011 Plan”), 112,086
shares of Common Stock under options exercisable by Mr. Robinson within 60 days of the Record Date under the
Scholastic Corporation 2001 Stock Incentive Plan (“the 2001 Plan”); 10,101 shares of Common Stock with respect to
which Mr. Robinson had voting rights on the Record Date under the Scholastic Corporation 401(k) Savings and
Retirement Plan (the “401(k) Plan”); 1,683,092 shares of Common Stock owned by the Maurice R. Robinson Trust;
350,000 shares of Common Stock owned by the Florence L. Robinson Trust; 47,088 shares of Common Stock for
which Mr. Robinson is custodian under a separate custodial account for his two sons; 15,918 RSUs scheduled to

vest within 60 days of the Record Date under the Scholastic Corporation Management Stock Purchase Plan (the
“MSPP”) and 34,191 shares of Common Stock owned by the Richard Robinson Charitable Fund. Does not include an
additional 44,247 unvested RSUs under the MSPP. The 633,898 shares held directly by Mr. Robinson are pledged

to a bank as collateral for a personal loan.

Does not include an aggregate of 300,935 shares of Common Stock held under Trusts for which Ms. Morrill’s
4 spouse is the trustee and 2,350 shares held by her daughter-in-law, as to which Ms. Morrill disclaims beneficial

ownership.

&)
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Does not include 16,550 shares of Common Stock held under trusts for which Mr. William Robinson’s spouse is a
trustee and 64,728 shares held directly by his spouse, as to which Mr. Robinson disclaims beneficial ownership.

Includes 2,000 shares of Common Stock held directly by Mr. Hedden; 13,316 shares under options exercisable
(©)within 60 days of the Record Date under the 2011 Plan; 75,000 shares under options exercisable within 60 days of
the Record Date under the 2001 Plan; 1,250 RSUs scheduled to vest within 60 days of the
6
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Record Date under the 2001 Plan; 870 RSUs scheduled to vest within 60 days of the Record Date under the 2011
Plan; 2,334 RSUs scheduled to vest within 60 days of the Record Date under the MSPP; 648,620 shares of
Common Stock issuable on conversion of the Class A Stock owned by the Maurice Robinson Trust; and 1,683,092
shares of Common Stock owned by the Maurice R. Robinson Trust. Does not include 15,965 unvested RSUs under
the MSPP and 6,336 unvested RSUs under the 2011 Plan.

The information for T. Rowe Price Associates, Inc. (“Price Associates”) is derived from a Schedule 13G
Amendment, dated February 1, 2014, filed with the SEC reporting beneficial ownership as of December 31, 2013.
These shares are owned by various individual and institutional investors, as to which Price Associates serves as
investment adviser with the sole power to direct investments with regard to all such shares and the sole power to
vote 273,543 of such shares. For purposes of the reporting requirements of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), Price Associates is deemed to be a beneficial owner of these shares; however, Price
Associates expressly disclaims that it is, in fact, the beneficial owner of such shares.

The information for Blackrock, Inc. (“Blackrock™) is derived from a Schedule 13G Amendment, dated January 17,
2014, filed with the SEC reporting beneficial ownership as of December 31, 2013. Blackrock has the sole power to
direct investments with regard to all such shares and the sole power to vote 2,209,908 of such shares. Accordingly,
for purposes of the reporting requirements of the Exchange Act, Blackrock is deemed to be a beneficial owner of
these shares. Various persons have the right to receive or the power to direct the receipt of dividends from, or the
proceeds of the sale of, these shares.

The information for Royce & Associates LLC (“Royce”) is derived from a Schedule 13G Amendment, dated January
14, 2014, filed with the SEC reporting beneficial ownership as of December 31, 2013. Royce has the sole power to
vote and direct investments with regard to all such shares. Accordingly, for purposes of the reporting requirements
of the Exchange Act, Royce is deemed to be a beneficial owner of these shares. Various accounts managed by

Royce have the right to receive or the power to direct the receipt of dividends from, or the proceeds from the sale

of, these shares.

The information for Dimensional Fund Advisors LP (“Dimensional Fund”) is derived from a Schedule 13G
Amendment, dated February 10, 2014, filed with the SEC reporting beneficial ownership as of December 31, 2013.
Dimensional Fund serves as investment adviser to certain investment companies and as investment manager to
certain other commingled group trusts and separate accounts (collectively, the “Funds”). In certain cases, subsidiaries
of Dimensional Fund may act as an advisor or subadvisor to certain funds. The Funds own these shares, and in its

(10)role as investment advisor, subadvisor and/or manager, Dimensional Fund has the sole power to direct investments

¢

D

with regard to all such shares and the sole power to vote 2,549,491 of such shares. The funds have the right to
receive or the power to direct the receipt of dividends from, or the proceeds from the sale of, the shares held in
their respective accounts. For purposes of the reporting requirements of the Exchange Act, Dimensional Fund is
deemed to be a beneficial owner of these shares; however, Dimensional Fund expressly disclaims that it is, in fact,
the beneficial owner of such shares.

The information for Fairpointe Capital LLC (“Fairpointe”) is derived from a Schedule 13G Amendment, dated
February 7, 2014, filed with the SEC reporting beneficial ownership as of December 31, 2013. Fairpointe has the
sole power to vote with regard to 2,794,393 of such shares, the sole power to direct investments with regard to
2,841,861 of such shares and the shared power to direct investments with regard to 76,550 of such shares.
Accordingly, for purposes of the reporting requirements of the Exchange Act, Fairpointe is deemed to be a
beneficial owner of these shares.

(I12)The information for The Vanguard Group (“Vanguard™) is derived from a Schedule 13G, dated February 11, 2014,

filed with the SEC reporting beneficial ownership as of December 31, 2013. Vanguard has the sole power to vote
or direct investments with regard to 1,495,984 of such shares and the shared power to vote or direct investments
with regard to 35,291 of such shares. Accordingly, for purposes of the reporting requirements of the Exchange Act,

16
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Vanguard is deemed to be a beneficial owner of these shares.
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Change of Control Arrangement for Certain Class A Stockholders

Pursuant to an agreement dated July 23, 1990 between the Maurice R. Robinson Trust and Richard Robinson, the
Maurice R. Robinson Trust has agreed that if it receives an offer from any person to purchase any or all of the shares
of Class A Stock owned by the Maurice R. Robinson Trust and it desires to accept such offer, Richard Robinson will
have the right of first refusal to purchase all, but not less than all, of the shares of Class A Stock that such person has
offered to purchase for the same price and on the same terms and conditions offered by such person. In the event
Richard Robinson does not elect to exercise such option, the Maurice R. Robinson Trust shall be free to sell such
shares of Class A Stock in accordance with the offer it has received. In addition, if Richard Robinson receives an offer
from any person to purchase any or all of his shares of Class A Stock and the result of that sale would be to transfer to
any person other than Richard Robinson or his heirs voting power sufficient to enable such other person to elect the
majority of the Board, either alone or in concert with any person other than Richard Robinson, his heirs or the
Maurice R. Robinson Trust (a “Control Offer”’), and Mr. Robinson desires to accept the Control Offer, the Maurice R.
Robinson Trust will have the option to sell any or all of its shares of Class A Stock to the person making the Control
Offer at the price and on the terms and conditions set forth in the Control Offer. If the Maurice R. Robinson Trust
does not exercise its option, Mr. Robinson will be free to accept the Control Offer and to sell his shares of Class A
Stock in accordance with the terms of the Control Offer. If the Maurice R. Robinson Trust exercises its option, Mr.
Robinson cannot accept the Control Offer unless the person making the Control Offer purchases the shares of Class A
Stock that the Maurice R. Robinson Trust has elected to sell.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), requires directors, executive
officers and persons who are the beneficial owners of more than 10% of the Common Stock to file reports of their
ownership and changes in ownership of the Company’s equity securities with the SEC. The reporting persons are
required by SEC regulation to furnish the Company with copies of all Section 16 reports they file. Based on a review
of the copies of such forms furnished to the Company and other written representations that no other reports were
required during the fiscal year ended May 31, 2014, the Company believes all of its directors, executive officers and
greater than ten percent beneficial owners timely filed all Section 16(a) reports required during such fiscal year.

Share Ownership of Management

On the Record Date, each director, director nominee and Named Executive Officer reported under the caption
“Executive Compensation” and all directors and executive officers as a group beneficially owned shares of the Class A
Stock and Common Stock as set forth in the table below. In computing the number of shares and percentage
beneficially owned by any

8
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stockholder, shares of Class A or Common Stock subject to options or restricted stock units (“RSUs”) held by that
person that are currently exercisable or vested or will become exercisable or vested within 60 days of the Record Date
are included. Such shares, however, are not deemed outstanding for purposes of computing the percentage owned by
any other person.

Class A Stock Common Stock

Amount and Amount and

Nature of Percent Nature of Percent
Name Beneficial of Beneficial of

Ownership Class Ownership Class
@ @

Directors and Nominees

Richard Robinson 3,155,200 100 % 6,341,5723) 18.5%
James W. Barge — — 29394 @4 *
Marianne Caponnetto — — 16,794 () *

John L. Davies — — 47394 () *
Andrew S. Hedden 648,620 @ 392 % 2,426,482 17 %
Mae C. Jemison — — 39,998 (8 *
Peter M. Mayer — — 61,644 © *

John G. McDonald — — 48,398 (10) *
Augustus K. Oliver — — 52,668 a1 *
Richard M. Spaulding — — 166,752 (12) *
Peter Warwick** — — 0 *
Margaret A. Williams — — 16,794 () *
Named Executive Officers

Richard Robinson 3,155,200 100 % 6,341,5723) 18.5%
Maureen O’Connell — — 274,150 13 1.0 %
Margery Mayer — — 159,618 a4 *
Judith Newman — — 125,211 @5 *

Alan J. Boyko — — 123,512 (16) *

All directors, director nominees and executive officers as a group (16

persons) 3,155,200 100 % 7,598,66907 21.6 %

* Less than 1.0%
**Nominee

Except as indicated in the notes below, each person named has sole voting and investment power with respect to the

@ . .
shares shown opposite his or her name.

See the information with respect to Richard Robinson and Andrew S. Hedden under “Principal Holders of Class A
) Stock and Common Stock™ above. The shares of Class A Stock are convertible at the option of the holder into shares
of Common Stock at any time on a share-for-share basis.
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See the information with respect to Richard Robinson under “Principal Holders of Class A Stock and Common
Stock™ above.

Includes 7,257 shares of Common Stock held directly by Mr. Barge, 20,763 shares of Common Stock under options
exercisable by Mr. Barge within 60 days of the Record Date under the Scholastic Corporation 2007 Outside

4 Directors Stock Incentive Plan or the Amended and Restated Scholastic Corporation 2007 Outside Directors Stock
Incentive Plan (together, the “2007 Plan”) and 1,374 shares underlying RSUs scheduled to vest within 60 days of the
Record Date under the 2007 Plan.

Includes 3,657 shares held directly by such director, 11,763 shares of Common Stock under options exercisable by
(%) such director within 60 days of the Record Date under the 2007 Plan and 1,374 shares underlying RSUs scheduled
to vest within 60 days of the Record Date under the 2007 Plan.

Includes 7,257 shares of Common Stock held directly by Mr. Davies, 20,763 shares of Common Stock under

(6) options exercisable by Mr. Davies within 60 days of the Record Date under the 2007 Plan, and 18,000 shares of
Common Stock under options exercisable by Mr. Davies within 60 days of the Record
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Date under the Scholastic Corporation 1997 Outside Director Stock Option Plan (the “1997 Plan”) and 1,374 shares
underlying RSUs scheduled to vest within 60 days of the Record Date under the 2007 Plan.

See the information with respect to Andrew S. Hedden under “Principal Holders of Class A Stock and Common
Stock™ above.
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