SCHOOL SPECIALTY, INC.

AMENDED AND RESTATED
AUDIT COMMITTEE CHARTER

Effective as of July 9, 2003
and Amended December 6, 2006 and November 17, 2008

PURPOSE

The primary responsibility of the Audit Committee is to oversee the Company’s accounting
and financial reporting processes and the audit of the Company’s financial statements. The
Committee assists the Board of Directors in its oversight of: the quality and integrity of the
Company’s financial statements; the qualifications and independence of the Company’s
independent auditors; the performance of the Company’s independent auditors; and the
Company’s compliance with applicable legal, ethical and regulatory requirements. The
Committee shall also prepare the report that SEC rules require to be included in the
Company’s annual proxy statement.

The Committee’s job is one of oversight. It is not the responsibility of the Committee to
plan or conduct audits or to determine that the Company’s financial statements are complete
and accurate and are in accordance with generally accepted accounting principles.
Management of the Company is responsible for preparing the Company’s financial
statements, and the independent auditors are responsible for auditing the Company’s
financial statements.

COMMITTEE COMPOSITION

The Committee shall be comprised of at least three members, consisting solely of
“independent” directors who are “financially literate” at the time of their appointment to the
Committee. At least one member of the Committee shall have past employment experience
in finance or accounting or other comparable experience or background which results in the
individual’s financial sophistication, as provided in the rules of The Nasdaqg Stock Market.
The Board of Directors may determine that one or more members of the Committee shall be
an “audit committee financial expert” as defined by SEC rules.

A director is “independent” if he or she meets the requirements for independence set forth in
the rules of the Nasdaq Stock Market and the SEC.

A director is “financially literate” if he or she is able to read and understand fundamental
financial statements, including the balance sheet, income statement and cash flow statement.
Committee members may enhance their familiarity with finance and accounting by
participating in educational programs.

The members of the Committee will be appointed by the Board of Directors. A member will
serve until his or her successor is appointed, until his or her resignation from the Committee,



until his or her position on the Committee is eliminated due to a reduction in the size of the
Committee, until he or she is removed from the Committee by the Board of Directors, or
until his or her service on the Board of Directors terminates. The chairperson of the
Committee will be the member of the Committee appointed to serve in such capacity by the
Board of Directors from time to time.

Except as otherwise determined by the Board of Directors, no member of the Committee
will simultaneously serve on the audit committees of more than two other public companies.

MEETINGS AND REPORTS

The Committee shall meet at least four times annually, or more frequently as the Committee
deems necessary. Meetings of the Committee may be called by any member of the
Committee. The Committee chair shall prepare or approve an agenda in advance of
Committee meetings. If appropriate, the Committee shall report to the Board of Directors at
the Board meeting following each Committee meeting or more frequently as necessary
regarding the Committee’s activities, findings, conclusions and recommendations, including
any material issues that arise with respect to the quality or integrity of the Company’s
financial statements, the Company’s compliance with legal or regulatory requirements and
the performance and independence of the company’s independent auditors.

RESPONSIBILITIES AND POWERS
The Committee’s responsibilities shall include the following:

A. Independent Auditors. The Committee shall be directly and solely responsible for
the appointment, compensation, retention and oversight of the independent auditors.
The Committee shall have the following additional specific responsibilities with
respect to the independent auditors:

1. Pre-approve the terms of engagement of the independent auditors, including
the audit services within the scope of the engagement and the fees to be paid
to the independent auditors, and pre-approve the appointment of and fee
arrangements of any other external auditors employed for other specific audit
purposes.

2. Receive the written disclosures and confirmation from the independent
auditors required by Independence Standards Board Standard No. 1
(Independence Discussions with Audit Committees), as may be modified or
supplemented from time to time, discuss with the independent auditors the
independent auditors’ independence, including actively engaging in a
dialogue with the independent auditors with respect to any disclosed
relationships or services that may impact the objectivity and independence of
the independent auditors, and take appropriate action in response to the
independent auditors’ report to satisfy itself of the independent auditors’
independence.




Periodically evaluate the independent auditors’ qualifications, performance
and independence and the experience and qualifications of the senior
individuals assigned by the independent auditors to the Company’s account.
The Committee shall present their conclusions with respect to the
independent auditors to the full board.

Monitor the rotation of the lead (or coordinating) audit partner having
primary responsibility for the audit, concurring and other audit partners as
required by law, and periodically consider whether the Company should
regularly rotate its independent auditors.

Monitor and approve the hiring in accounting or executive positions of the
Company of employees and former employees of the independent auditors
and the positions for which they are hired, in order to satisfy it that there are
no disqualifying previous employment relationships between members of the
Company’s audit engagement team and the Company.

B. Quarterly and Annual Financial Statements

1.

Review each year the planned scope of the examination of the Company’s
financial statements by the independent auditors.

Review with management and the independent auditors: The quarterly
financial statements to be included in each of the Company’s Quarterly
Reports on Form 10-Q, review of Form 11-K and upon completion of their
audit, the annual financial statements to be included in the Company’s
Annual Report on Form 10-K, past audit adjustments (as relevant), the
quality of the Company’s reported earnings and the Company’s disclosures
under “Management’s Discussion and Analysis of Financial Condition and
Results of Operations.”

Review any quarterly disclosures made to the Committee by the Company’s
chief executive officer and chief financial officer pursuant to the certifications
required under Sections 302 and 906 of the Sarbanes-Oxley Act.

Review and discuss with the independent auditors and management (a) the
development, selection, application and disclosure of all critical accounting
policies and practices used in the audited financial statements, (b) all
alternative treatments within GAAP for policies and practices related to
material items that have been discussed with management, ramifications of
the use of such alternative disclosures and treatments, and the treatment
preferred by the independent auditors, (c) other material written
communications between the independent auditors and management, such as
any management letter or schedule of unadjusted differences and (d) the
effect of regulatory and accounting initiatives on the Company’s financial
statements.



5. Discuss with the independent auditors the matters required to be discussed by
SAS 61, which deals with auditor communications with audit committees, as
may be modified or supplemented from time to time.

6. Based on the review and discussions referred to in Sections A.2, B.2 and B.5,
make a recommendation to the Board of Directors regarding inclusion of the
audited financial statements in the Company’s Annual Report on Form 10-K
filed each year.

7. Review any recommendations of the independent auditors resulting from the
audit and monitor management’s response.

8. Review with management any matter of significant disagreement between
management and the independent auditors and any other problems or
difficulties encountered during the course of the audit and management’s
response to such disagreements, problems or difficulties.

9. Review with the independent auditors any matter of significant disagreement
between the independent auditors and management and any other problems
or difficulties encountered during the course of the audit and the independent
auditors’ response to such disagreements, problems or difficulties.

Non-Audit Services

Pre-approve or establish policies and procedures to pre-approve all permissible non-

audit services (including fees and terms thereof) to be performed by the independent

auditors. The Audit Committee shall review and pre-approve these non-audit service
engagements by one of the following methods:

1. Review and pre-approval at a regularly scheduled meeting attended by a quorum
of the members;

2. Review and pre-approval with a telephone conference with a quorum of members
participating;

3. Review and pre-approval by one designated committee member, typically the
Chairman of the Audit Committee, who has been delegated by the Committee the
authority to grant such pre-approval.

If pre-approval is granted pursuant to #3 above, the decisions of any committee
member to whom authority is delegated to pre-approve an engagement for non-audit
services shall be presented to the full Audit Committee at the next regularly
scheduled meeting.

The Committee provides pre-approval authorization for the Company’s Chief
Executive Officer or Chief Financial Officer to purchase permitted non-audit
services up to and including a limit of ten thousand dollars per service and an
aggregate annual limit of twenty thousand dollars. Any services provided within
these dollar limits shall be presented to the full Audit Committee at the next



regularly scheduled meeting. Any non-audit services in excess of these amounts
must have the prior approval of the Audit Committee or the Chairman as indicated
above.

Internal Control

1. Meet privately periodically (but at least annually) with the independent
auditors to review the adequacy of the Company’s internal controls and
internal control over financial reporting, accounting policies and procedures,
special audit steps adopted in light of material control deficiencies and
particular concerns of the Committee or the independent auditors.

2. Meet privately periodically (but at least annually) with management to
review the adequacy of the Company’s internal controls and internal control
over financial reporting, accounting policies and procedures, the internal
audit function, and particular concerns of the Committee or management.

3. Investigate claims of abuse of expense accounts and use of corporate assets
by the Company’s executive officers.

Risk Assessment and Risk Management

1. Periodically discuss with management the Company’s major financial risk
exposures and the steps that management has taken to assess, monitor and
control such exposures.

Code of Ethics

1. Monitor compliance with the Company’s Code of Ethics.

Special Investigations

1. Direct any special investigations concerning matters relating to the
Company’s financial statements, internal controls, internal control over
financial reporting, compliance with applicable laws or Code of Ethics.

2. Establish and periodically review procedures for (a) the receipt, retention and
treatment of complaints received by the Company regarding accounting,
internal accounting controls or auditing matters, and (b) the confidential,
anonymous submission by employees of concerns.

2. Adopt written procedures for the confidential receipt, retention and consideration
of any attorney reports of material violations of securities laws, breaches of
fiduciary duty or similar violations, as provided in SEC regulations under
8307 of the Sarbanes-Oxley Act.



Use of Advisers

1.

Other

The Committee has authority to retain its own independent legal, accounting
and other advisers in its sole discretion to carry out its duties, including sole
authority to approve the fees and other retention terms of any adviser and to
terminate such adviser. The Company shall provide for such funding
required by the Committee.

Review and approve all related-party transactions with directors, executive
officers, 5% shareholders, members of their family and persons or entities
affiliated with any of them.

The Committee shall review and assess the adequacy of this Charter annually
and approve any changes to this Charter. Such approval shall also be ratified
by the Board of Directors. In addition, the Committee shall annually review
the performance of the Committee.

Periodically discuss with management the types of information to be
disclosed in the Company’s earnings releases, including the use of non-
GAAP financial measures, and the manner in which this information will be
presented.

Discuss with management and the independent auditors the quarterly and
annual reported earnings of the Company prior to the release of this
information to the public and discuss the results of the quarterly review and
any other matters required to be communicated to the Committee by the
independent auditors under generally accepted auditing standards. The
Chairman of the Committee may represent the entire Committee for the
purposes of these discussions and reviews.

Periodically discuss with management the types of financial information and
earnings guidance to be disclosed to analysts and rating agencies, and the
manner in which this information will be presented.

Monitor any litigation involving the Company which may have a material
financial impact on the Company or relate to matters entrusted to the
Committee.

Review with management the status of tax returns and tax audits.

The Committee shall be available to receive reports, suggestions, questions or
recommendations relating to the matters for which it has responsibility from
the independent auditors or management personnel.






