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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

[ 1] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ 1] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ 1] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement

Effective December 5, 2012, the registrant entered into an amendment (hereafter Amendment No. 3) to the Credit Agreement, dated as of June

1, 2007, as amended, among the registrant and Scholastic Inc., as Borrowers, the Initial Lenders named therein, JP Morgan Chase Bank, N.A., as
administrative agent, J.P. Morgan Securities Inc. and Bank of America Securities LLC, as joint arrangers and joint bookrunners, which Credit
Agreement was filed as an exhibit to the registrant's Annual Report on Form 10-K as filed with the Securities and Exchange Commission on July
30, 2007, with Amendments No. 1 and No. 2 thereto having been filed as exhibits to registrant's Quarterly Reports on Form 10-Q as filed with
the Securities and Exchange Commission on October 1, 2010 and December 22, 2011, respectively.

Amendment No. 3 serves to, among other things, (i) increase the Revolving Credit Commitments from $325,000,000
to $425,000,000 (with the continued ability to increase that amount by up to an additional $150,000,000), (ii) extend
the maturity of the $425 million Revolving Credit Facility tranche of the Credit Agreement until December 5, 2017
from June 1, 2014, (iii) amend a covenant in the Credit Agreement to permit certain sales, transfers and dispositions of
assets by either Borrower or any subsidiary to any other Borrower or subsidiary and (iv) amend a covenant in the
Credit Agreement to permit transactions between or among the Borrowers and their wholly-owned subsidiaries not
involving any other affiliates.
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