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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934
(Amendment No: 1)

K12 INC.

(Name of Issuer)

Common Stock

(Title of Class of Securities)

482730102

(CUSIP Number)

December 31, 2015

(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to
which this Schedule is filed:

[X] Rule 13d-1 (b)
[ 1] Rule 13d-1(c)
[ 1 Rule 13d-1(d)

*The remainder of this cover page shall be filled out

for a reporting person's initial filing on this form with
respect to the subject class of securities, and for any
subsequent amendment containing information which

would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover
page shall not be deemed to be "filed" for the purpose
of Section 18 of the Securities Exchange Act of 1934
("Act") or otherwise subject to the liabilities of that
section of the Act but shall be subject to all other
provisions of the Act (however, see the Notes).

CUSIP No. 482730102

(1) Names of reporting persons. BlackRock, Inc.

(2) Check the appropriate box if a member of a group
(a) [ 1]
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(b) [X]

(3) SEC use only
(4) Citizenship or place of organization
Delaware
Number of shares beneficially owned by each reporting person with:
(5) Sole voting power
2110014
(6) Shared voting power
NONE
(7) Sole dispositive power
2229546
(8) Shared dispositive power
NONE
(9) Aggregate amount beneficially owned by each reporting person
2229546
(10) Check if the aggregate amount in Row (9) excludes certain shares

(11) Percent of class represented by amount in Row 9

)]
~J
oe

(12) Type of reporting person

HC

Item 1.

Item 1(a) Name of issuer:

K12 INC.

Item 1 (b) Address of issuer's principal executive offices:

2300 CORPORATE PARK DRIVE SUITE 200
HERNDON VA 20171

Item 2.
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2 (a) Name of person filing:

BlackRock, Inc.

2 (b) Address or principal business office or,

BlackRock Inc.
55 East 52nd Street
New York, NY 10055

See Item 4 of Cover Page

2(d) Title of class of securities:

Common Stock

2 (e) CUSIP No.:
See Cover Page

Item 3.

If this statement is filed pursuant to Rules 13d-1(b),
check whether the person filing is a:

[ ] Broker or dealer registered under Section 15 of the Act;
[ 1] Bank as defined in Section 3(a) (6) of the Act;

[ ] Insurance company as defined in Section 3(a) (19)

[ ] Investment company registered under Section 8 of the

Investment Company Act of 1940;

residence:

or 13d-2(b) or (c),

of the Act;

[ 1 An investment adviser in accordance with Rule 13d-1(b) (1) (ii) (E);
[ 1] An employee benefit plan or endowment fund in accordance with

Rule 13d-1(b) (1) (ii) (F);
[X] A parent holding company or control person in accordance
Rule 13d-1(b) (1) (ii) (G);
[ ] A savings associations as defined in Section 3(b)
(12 U.Ss.C.
[ 1 A church plan that is excluded from the definition of an
investment company under section 3(c) (14)

Deposit Insurance Act

Act of 1940;

[ 1] A non-U.S. institution in accordance with
Rule 240.13d-1(b) (1) (ii) (J);

[ ] Group, in accordance with Rule 240.13d-1(b) (1) (ii) (K) .
as a non-U.S. institution in accordance with
Rule 240.13d-1(b) (1) (ii) (J),

institution:

Item 4. Ownership

with

Federal

Investment Company

If filing

please specify the type of

Provide the following information regarding the aggregate number
and percentage of the class of securities of the issuer identified in Item 1.
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Amount beneficially owned:
2229546

Percent of class

)]
~J
oe

Number of shares as to which such person has:
Sole power to vote or to direct the vote
2110014
Shared power to vote or to direct the vote
NONE
Sole power to dispose or to direct the disposition of
2229546
Shared power to dispose or to direct the disposition of

NONE

Item 5.

Ownership of 5 Percent or Less of a Class. If this statement is being
filed to report the fact that as of the date hereof the reporting person
has ceased to be the beneficial owner of more than 5 percent of the
class of securities, check the following [ ].

Item 6. Ownership of More than 5 Percent on Behalf of Another Person

If any other person is known to have the right to receive or the power

to direct the receipt of dividends from, or the proceeds from the sale

of, such securities, a statement to that effect should be included in
response to this item and, if such interest relates to more than 5 percent
of the class, such person should be identified. A listing of the
shareholders of an investment company registered under the Investment
Company Act of 1940 or the beneficiaries of employee benefit plan,

pension fund or endowment fund is not required.

Various persons have the right to receive or the power to direct
the receipt of dividends from, or the proceeds from the sale of
the common stock of

K12 INC.

No one person's interest in the common stock of

K12 INC.

is more than five percent of the total outstanding common shares.
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Item 7. Identification and Classification of the Subsidiary Which
Acquired the Security Being Reported on by the Parent Holding
Company or Control Person.

See Exhibit A
Item 8. Identification and Classification of Members of the Group

If a group has filed this schedule pursuant to Rule 13d-1(b) (ii) (J),
so indicate under Item 3(j) and attach an exhibit stating the identity
and Item 3 classification of each member of the group. If a group

has filed this schedule pursuant to Rule 13d-1(c) or Rule 13d-1(d),
attach an exhibit stating the identity of each member of the group.

Item 9. Notice of Dissolution of Group

Notice of dissolution of a group may be furnished as an exhibit
stating the date of the dissolution and that all further filings with
respect to transactions in the security reported on will be filed,

if required, by members of the group, in their individual capacity.

See Item 5.

Item 10. Certifications

By signing below I certify that, to the best of my knowledge and
belief, the securities referred to above were acquired and are

held in the ordinary course of business and were not acquired

and are not held for the purpose of or with the effect of changing
or influencing the control of the issuer of the securities and were
not acquired and are not held in connection with or as a participant
in any transaction having that purpose or effect.

Signature.
After reasonable inquiry and to the best of my knowledge and

belief, I certify that the information set forth in this statement
is true, complete and correct.

Dated: January 22, 2016
BlackRock, Inc.

Signature: Spencer Fleming
Name/Title Attorney-In-Fact

The original statement shall be signed by each person on whose
behalf the statement is filed or his authorized representative.
If the statement is signed on behalf of a person by his authorized
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representative other than an executive officer or general partner
of the filing person, evidence of the representative's authority to
sign on behalf of such person shall be filed with the statement,
provided, however, that a power of attorney for this purpose

which is already on file with the Commission may be incorporated

by reference. The name and any title of each person who

signs the statement shall be typed or printed beneath his signature.

Attention: Intentional misstatements or omissions of fact constitute
Federal criminal violations (see 18 U.S.C. 1001).

Exhibit A

Subsidiary

BlackRock Advisors, LLC

BlackRock Asset Management Canada Limited

BlackRock Asset Management Schweiz AG

BlackRock Fund Advisors

BlackRock Institutional Trust Company, N.A.
BlackRock International Limited

BlackRock Investment Management (Australia) Limited
BlackRock Investment Management (UK) Ltd

BlackRock Investment Management, LLC

BlackRock Japan Co Ltd

*Entity beneficially owns 5% or greater of the outstanding
shares of the security class being reported on this
Schedule 13G.

Exhibit B

POWER OF ATTORNEY

The undersigned, BLACKROCK, INC., a corporation duly organized
under the laws of the State of Delaware, United States (the
"Company"), does hereby make, constitute and appoint each of
Matthew Mallow, Chris Meade, Howard Surloff, Dan Waltcher,

Georgina Fogo, Charles Park, Enda McMahon, Carsten Otto,

Con Tzatzakis, Karen Clark, Andrew Crain, Herm Howerton,

David Maryles, Daniel Ronnen, John Stelley, John Ardley,

Maureen Gleeson and Spencer Fleming acting severally, as its

true and lawful attorneys-in-fact, for the purpose of, from time to
time, executing in its name and on its behalf, whether the

Company is acting individually or as representative of others,

any and all documents, certificates, instruments, statements, other
filings and amendments to the foregoing (collectively, "documents")
determined by such person to be necessary or appropriate to

comply with ownership or control-person reporting requirements
imposed by any United States or non-United States governmental

or regulatory authority, Including without limitation Forms 3, 4, 5,
13D, 13F, 13G and 13H and any amendments to any of the

Foregoing as may be required to be filed with the Securities and
Exchange Commission, and delivering, furnishing or filing any

such documents with the appropriate governmental, regulatory
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authority or other person, and giving and granting to each such
attorney-in-fact power and authority to act in the premises as fully
and to all intents and purposes as the Company might or could

do if personally present by one of its authorized signatories,
hereby ratifying and confirming all that said attorney-in-fact shall
lawfully do or cause to be done by virtue hereof. Any such
determination by an attorney-in-fact named herein shall be
conclusively evidenced by such person's execution, delivery,
furnishing or filing of the applicable document.

This power of attorney shall expressly revoke the power of attorney
dated 1st day of October, 2015 in respect of the subject matter hereof,
shall be valid from the date hereof and shall remain in full force and
effect until either revoked in writing by the Company, or, in respect of
any attorney-in-fact named herein, until such person ceases to be an
employee of the Company or one of its affiliates.

IN WITNESS WHEREOF, the undersigned has caused this power of
attorney to be executed as of this 8th day of December, 2015.

BLACKROCK, INC.

By:_ /s/ Chris Jones
Name: Chris Jones
Title: Chief Investment Officer

ate payment.

16.15 Successor and Assigns. The Plan shall be binding on all successors and permitted assigns of a Participant,
including, without limitation, the estate of such Participant and the executor, administrator or trustee of such estate.

16.16 Severability of Provisions. If any provision of the Plan shall be held invalid or unenforceable, such
invalidity or unenforceability shall not affect any other provisions hereof, and the Plan shall be construed and enforced
as if such provisions had not been included.

16.17 Payments to Minors, Etc. Any benefit payable to or for the benefit of a minor, an incompetent person or
other person incapable of receipt thereof shall be deemed paid when paid to such person s guardian or to the party
providing or reasonably appearing to provide for the care of such person, and such payment shall fully discharge the
Committee, the Board, the Company, its Affiliates and their employees, agents and representatives with respect
thereto.

16.18 Headings and Captions. The headings and captions herein are provided for reference and convenience only,
shall not be considered part of the Plan, and shall not be employed in the construction of the Plan.

16.19 Reformation. If any provision regarding Detrimental Activity or any other provision set forth in the Plan or
an Award agreement is found by any court of competent jurisdiction or arbitrator to be invalid, void or unenforceable
or to be excessively broad as to duration, activity, geographic application or subject, such provision or provisions shall
be construed, by limiting or reducing them to the extent legally permitted, so as to be enforceable to the maximum
extent compatible with then applicable law.
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ARTICLE XVII
EFFECTIVE DATE OF PLAN

The Plan was originally adopted as the Cross Country Healthcare, Inc. 2007 Stock Incentive Plan (the Initial Plan ) by
the Board on April 5, 2007 and was approved by the stockholders of the Company on May 10, 2007 in accordance

with the requirements of the laws of the State of Delaware. On March 20, 2013 (the 2013 Restatement Date ), the
Board approved and adopted an amendment and restatement of the Initial Plan effective as of the 2013 Restatement

Date (the 2013 Plan ). On March 11, 2014, the Board approved and adopted an amendment and restatement of the
2013 Plan, subject to and effective upon stockholder approval of such plan (which stockholder approval was obtained

at the 2014 Annual Meeting of Stockholders on May 13, 2014 (the 2014 Restatement Date ) (the 2014 Plan ). On
March 30, 2017, the Board approved and adopted an amendment and restatement of the 2014 Plan in the form set

forth herein subject to and effective upon stockholder approval of such plan at the 2017 Annual Meeting of

Stockholders to be held on May 23, 2017 (the 2017 Restatement Date ).

A-26
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ARTICLE XVIII
TERM OF PLAN

No Award shall be granted pursuant to the Plan on or after May 23, 2027, but Awards granted prior to such date may
extend beyond that date; provided that no Award (other than a Stock Option or Stock Appreciation Right) that is
intended to be performance-based under Section 162(m) of the Code shall be granted on or after the first meeting of
the Company s stockholders that occurs in the fifth year following the year of stockholder approval of the Plan unless
the Performance Goals set forth on Exhibit A are re-approved (or other designated performance goals are approved)
by the stockholders. In the event that any such Award is granted, the Award shall be a valid Award but it shall not
qualify for the performance-based compensation exception under Section 162(m) of the Code unless it is granted
subject to the approval of, and is approved by, the stockholders at the first stockholder meeting following such grant.

ARTICLE XIX
NAME OF PLAN

The Plan shall be known as the Cross Country Healthcare, Inc. 2014 Omnibus Incentive Plan.

A-27
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EXHIBIT A

PERFORMANCE GOALS

Performance goals established for purposes of the grant or vesting of performance-based Awards of Restricted Stock,
Other Stock-Based Awards and/or Performance Shares intended to be performance-based under Section 162(m) of the
Code, shall be based on one or more of the following performance goals ( Performance Goals ):

(a) earnings per share;
(b) operating income;
(c) operating profit margin;
(d) netincome;
(e) pre-tax income;
(f) cash flow;
(g) gross profit;
(h) gross profit return on investment;
(i) gross margin return on investment;
(j) gross margin;
(k) working capital;
(1) earnings before interest and taxes;
(m) earnings before interest, tax, depreciation and amortization;
(n) return on equity;
(o) return on assets;
(p) return on capital;
(q) return on invested capital;
(r) netrevenues;
(s) gross revenues;
(t) revenue growth;
(u) total shareholder return;
(v) economic value added;
specified objectives with regard to limiting the level of increase in all or a portion of the Company’s bank
debt or other long-term or short-term public or private debt or other similar financial obligations of the
Company, which may be calculated net of cash balances and/or other offsets and adjustments as may be
established by the Committee in its sole discretion;
(x) the fair market value of the shares of the Company’s Common Stock;
(y) market share and/or market segment share;
@ the growth in the value of an investment in the Company’s Common Stock assuming the reinvestment of
dividends; or
(aa) reduction in expenses.
Performance goals may also be based upon individual Participant performance goals, as determined by the
Committee, in its sole discretion.

(w)

10
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In addition, such Performance Goals may be based upon the attainment of specified levels of Company (or subsidiary,
division, other operational unit or administrative department of the Company) performance under one or more of the
measures described above relative to the performance of other corporations. To the extent permitted under Section
162(m) of the Code, but only to the extent permitted under Section 162(m) of the Code (including, without limitation,
compliance with any requirements for stockholder approval), the Committee may also:

(a) designate additional business criteria on which the Performance Goals may be based; or

(b) adjust, modify or amend the aforementioned business criteria.
Except as otherwise determined by the Committee at grant, the measures used in Performance Goals set under the
Plan shall be determined in accordance with generally accepted accounting principles ( GAAP ) and in a manner
consistent with the methods used in the Company s regular reports on Forms 10-K and 10-Q, without regard to any of
the following unless otherwise determined by the Committee consistent with the requirements of Code Section
162(m)(4)(C) and the regulations thereunder:

(a) all items of gain, loss or expense for the fiscal year or other applicable performance period that are related to
restructurings, discontinued operations, and other special, unusual or non-recurring items, events or circumstances
affecting the Company (or a Subsidiary, division, other operational unit or administrative department of the Company)
or the financial statements of the Company (or a Subsidiary, division, other operational unit or administrative
department of the Company), including events either not directly related to the operations of the Company (or a
Subsidiary, division, other operational unit or administrative department of the Company) or not within the reasonable
control of the Company s (or a Subsidiary s, division s, other operational unit s or administrative department s)
management;

(b) all items of gain, loss or expense for the fiscal year or other applicable performance period that are related to
(1) the disposal of a business or discontinued operations or (ii) the operations of any business acquired by the
Company (or a Subsidiary, division, other operational unit or administrative department of the Company) during the
fiscal year or other applicable performance period; and

(c) all items of gain, loss or expense for the fiscal year or other applicable performance period that are related to
changes in accounting principles or to changes in applicable law or regulations.

To the extent any objective Performance Goals are expressed using any measures that require deviations from GAAP,
such deviations shall be at the discretion of the Committee as exercised at the time the Performance Goals are set.

11
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PROXY

CROSS COUNTRY HEALTHCARE, INC.
5201 Congress Avenue
Boca Raton, Florida 33487

This Proxy is solicited on behalf of the Board of Directors

The undersigned, having duly received the Notice of Annual Meeting of Stockholders and the Proxy Statement, dated
April 10, 2017, hereby appoints William J. Grubbs and Thomas C. Dircks as proxies (each with the power to act alone
and with the power of substitution and revocation) to represent the undersigned and to vote, as designated below, all
shares of Common Stock of Cross Country Healthcare, Inc. held of record by the undersigned on March 27, 2017, at
the Annual Meeting of Stockholders to be held at 12:00 p.m. Eastern Time on Tuesday, May 23, 2017 at the offices of
Proskauer Rose LLP, Eleven Times Square, New York, New York 10036-8299 and at any adjournments or
postponements thereof. The undersigned hereby revokes any previous proxies with respect to the matters covered by
this Proxy.

CROSS COUNTRY HEALTHCARE, INC. S BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE
FOLLOWING PROPOSAL

I.  PROPOSAL TO ELECT SEVEN DIRECTORS FOR TERMS EXPIRING AT THE 2018 ANNUAL MEETING.
Nominees: William J. Grubbs, W. Larry Cash, Thomas C. Dircks, Gale Fitzgerald, Richard M. Mastaler, Mark
Perlberg, and Joseph A. Trunfio, PhD

VOTE FOR ALL NOMINEES LISTED ABOVE: o

WITHHOLD AUTHORITY FOR ALL NOMINEES LISTED ABOVE: o

VOTE FOR ALL NOMINEES LISTED ABOVE EXCEPT: o

INSTRUCTION: To withhold authority to vote for any individual, write that nominee s name on the space provided
below.

Nominee(s):

THE BOARD OF DIRECTORS RECOMMENDS YOUR VOTE FOR PROPOSALS II, ITII AND IV

I PROPOSAL TO APPROVE THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS INDEPENDENT
" REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2017.
o FOR o AGAINST o ABSTAIN

I PROPOSAL TO APPROVE AMENDMENT AND RESTATEMENT OF THE COMPANY’S 2014 OMNIBUS
" INCENTIVE PLAN.

o FOR o AGAINST o ABSTAIN

v PROPOSAL TO APPROVE NON-BINDING ADVISORY VOTE ON COMPENSATION OF THE
" COMPANY’S NAMED EXECUTIVE OFFICERS.

o FOR o AGAINST o ABSTAIN

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE 1YEAR ON THE FOLLOWING
PROPOSAL:

12
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v PROPOSAL TO APPROVE FREQUENCY OF NON-BINDING ADVISORY VOTE ON COMPENSATION
" OF THE COMPANY’S NAMED EXECUTIVE OFFICERS.
o1 YEAR 02 YEARS 03 YEARS o ABSTAIN

NOTE: IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UPON SUCH OTHER
BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING.

(See reverse side)

13
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THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED ON

THE PROXY BY THE UNDERSIGNED STOCKHOLDER. IF NO DIRECTION IS MADE, THIS PROXY

WILL BE VOTED FOR ELECTION OF ALL NOMINEES FOR DIRECTOR LISTED IN PROPOSAL I,
FOR PROPOSALSIL IIT and IVAND 1YEAR INPROPOSALYV.

Dated: 2017

Signature

Signature
MATERIALS ELECTION

SEC rules permit companies to send o Please sign exactly as your name(s) appear(s) hereon. When signing as
you a notice that proxy information is attorney, executor, administrator, or other fiduciary, please give full title as
available on the Internet, instead of ~ such. Joint owners should each sign personally. All holders must sign. If a
mailing you a complete set of corporation or partnership, please sign in full corporate or partnership name,
materials. Check the box to the right by authorized officer.

if you want to receive a complete set

of future proxy materials by mail, at

no cost to you. If you do not take

action you may receive only a Notice.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY
PROMPTLY USING THE ENCLOSED ENVELOPE.
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