SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant / /
Filed by a Party other than the Registrant / /

Check the appropriate box:

/ / Preliminary Proxy Statement

/ / Confidential, for Use of the Commission Only (as permitted by Rule
14a-6(e)(2))

/X/ Definitive Proxy Statement

/ / Definitive Additional Materials

/ / Soliciting Material Pursuant to Section240.14a-11(c) or
Section240.14a-12

SCHOLASTIC CORPORATION

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):

/X/ No fee required.
/ / Fee computed on table below per Exchange Act Rules 14a-6(i)(1)
and 0-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed
pursuant to Exchange Act Rule 0-11 (set forth the amount on which the
filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule
0-11(a)(2) and identify the filing for which the offsetting fee was paid
previously. Identify the previous filing by registration statement number,
or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

NN
NN



SCHOLASTIC CORPORATION
555 Broadway

New York, NY
10012-3999

(212) 343-6100

SCHOLASTIC CORPORATION
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO HOLDERS OF COMMON STOCK AND CLASS A STOCK:

The Annual Meeting of Stockholders of Scholastic Corporation (the "Company")
will be held at the Company's corporate headquarters located at 555 Broadway,
New York, New York on Wednesday, September 15, 1999 at 9:00 a.m., local time,
for the following purposes:

MATTERS TO BE VOTED UPON BY HOLDERS OF THE CLASS A STOCK

- Fixing at 13 the number of directors constituting the full Board of
Directors until the next annual meeting of stockholders.

- Electing ten directors of the Board of Directors.
- Ratifying the appointment of Ernst & Young LLP as independent auditors.

- Approving the Scholastic Corporation Executive Performance Incentive
Plan.

MATTERS TO BE VOTED UPON BY HOLDERS OF THE COMMON STOCK
- Electing three directors of the Board of Directors.

In addition to the foregoing purposes, such other business may be transacted as
may properly come before the meeting and any adjournment 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
Common Stock and the Class A Stock at the close of business on August 5, 1999
are entitled to notice of, and to vote at, the meeting and any adjournments
thereof.

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 COMPLETE, DATE, SIGN AND PROMPTLY
RETURN THE ENCLOSED PROXY CARD.
By Order of the Board of Directors
[SIG]
Charles B. Deull
Senior Vice President and Secretary

August 25, 1999

SCHOLASTIC LOGO
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SCHOLASTIC CORPORATION

555 BROADWAY
NEW YORK, NEW YORK 10012

ANNUAL MEETING OF STOCKHOLDERS
SEPTEMBER 15, 1999

SOLICITATION OF PROXIES
GENERAL INFORMATION

This proxy statement is furnished in connection with the solicitation of
proxies by the Board of Directors 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 555 Broadway, New York, New York at
9:00 a.m., local time, on Wednesday, September 15, 1999, and at any adjournments
thereof.

Shares represented by each proxy properly executed and returned will be
voted unless revoked. A stockholder may revoke a proxy at any time before it is
exercised by filing with the Secretary of the Company a written revocation or a
duly executed proxy bearing a later date or by voting in person at the Annual
Meeting. Any written notice revoking a proxy should be sent to the attention of
Charles B. Deull, Senior Vice President and Secretary, Scholastic Corporation,
555 Broadway, New York, New York 10012.

This proxy statement and the accompanying form of proxy, together with
the Company's 1999 Annual Report to Stockholders, are being mailed to
stockholders on or about August 25, 1999.

If a stockholder is the beneficial owner of the Company's Common Stock
under the Scholastic Inc. 401(k) Savings and Retirement Plan, a direction and
proxy will be delivered to Putnam Fiduciary Trust Company, as trustee, in
connection with the shares beneficially owned by such stockholder and held by
the trustee. The trustee will vote the Common Stock in accordance with the
directions received from the beneficial owners.

The cost of soliciting proxies will be borne by the Company. In addition
to the solicitation by mail, proxies may be solicited by officers, directors and
employees of the Company in person or by telephone, telegraph or facsimile. The
Company has retained ChaseMellon Shareholder Services to assist in the
solicitation of proxies for a fee estimated



at $4,500 plus reasonable expenses. 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 Common Stock, $.01 par value
("Common Stock"), and Class A Stock, $.01 par value ("Class A Stock"), at the
close of business on August 5, 1999 (the "Record Date") are entitled to vote at
the Annual Meeting. As of the Record Date, there were outstanding 15,669,892
shares of Common Stock and 828,100 shares of Class A Stock.

The Amended and Restated Certificate of Incorporation of the Company (the
"Certificate") provides that the holders of shares of Class A Stock, voting as a
class, have the right (i) to fix the size of the Board of Directors so long as
it does not consist of less than three nor more than 15 directors, (ii) to 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 of Directors as shall equal at least one-fifth of the members of the Board
of Directors, and (iii) to exercise, exclusive of the holders of the shares of
Common Stock, all other voting rights of stockholders of the Company. The
Certificate also provides that, except as otherwise provided by statute, 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 of
Directors as shall equal at least one-fifth of the members of the Board of
Directors.

Each share of Common Stock and Class A Stock is entitled to one vote. No
holders of either class of stock have cumulative voting rights. At the Annual
Meeting, holders of the Common Stock will vote on the election of three
directors to the Board of Directors. All other proposals set forth in the notice
attached to this proxy statement will be voted on by the holders of the Class A
Stock.

The vote required for approval of each of the proposals before the
stockholders at the Annual Meeting is specified in the description of such
proposal. 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.
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PRINCIPAL HOLDERS OF CLASS A STOCK AND COMMON STOCK

The following sets forth information regarding persons who, to the best
of the Company's knowledge, beneficially owned five percent or more of any class
of the Company's voting shares outstanding on August 5, 1999. Under the rules
and regulations of the Securities and Exchange Commission (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.

CLASS A STOCK COMMON STOCK
AMOUNT AND AMOUNT AND
NATURE OF NATURE OF
NAME AND ADDRESS OF BENEFICIAL PERCENT OF BENEFICIAL PERCENT OF
BENEFICIAL OWNER OWNERSHIP(1) CLASS OWNERSHIP(2) CLASS(2)

Richard Robinson
c/0 Scholastic Corporation
555 Broadway 828,100 100% 2,917,872(3) 17.4%
New York, NY 10012
Barbara Robinson Buckland
c/o0 Scholastic Corporation
555 Broadway 324,310 39.2% 1,436,995 9.0%
New York, NY 10012
Mary Sue Robinson Morrill
c/0 Scholastic Corporation
555 Broadway 382,648 46.2% 1,736,734(4) 10.8%
New York, NY 10012
William W. Robinson
c/o0 Scholastic Corporation
555 Broadway 324,310 39.2% 1,366,805(5) 8.5%
New York, NY 10012
Trust under the Will of
Maurice R. Robinson
c/o0 Scholastic Corporation
555 Broadway 324,310 39.2% 1,165,856 7.3%
New York, NY 10012
Trust under the Will of
Florence L. Robinson
c/0 Scholastic Corporation
555 Broadway 58,338 7.0% 233,338 1.5%
New York, NY 10012
Franklin Resources, Inc.
777 Mariners Island Boulevard -- -- 803,600(6) 5.1%
San Mateo, CA 94404
Lord, Abbett & Co.
767 Fifth Avenue -- -- 814,071(7) 5.2%
New York, NY 10153
Massachusetts Financial Services
Company
500 Boylston Street -- -- 1,614,462(8) 10.3%
Boston, MA 02116
SF Advisory Corp.
SF Advisory Corp. II
591 Redwood Highway -- -- 1,124,000(9) 7.2%
Suite 3215
Mill valley, CA 94941



(1) Each of Richard Robinson, Barbara Robinson Buckland, Mary Sue Robinson
Morrill, william W. Robinson and the Maurice R. Robinson Trust have filed
Statements on Schedule 13G with the SEC (the "13G Filings") regarding their
beneficial ownership of the Company's Common Stock. Richard Robinson,
Chairman of the Board, President and Chief Executive Officer of the Company,
and Barbara Robinson Buckland, Mary Sue Robinson Morrill and William W.
Robinson, all of whom are siblings of Richard Robinson, are trustees of the
Trust under the Will of Maurice R. Robinson (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 the Trust under the Will of Florence L. Robinson (the
"Florence L. Robinson Trust"), with shared voting and investment 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 trusts is deemed to be the
beneficial owner of the shares directly owned by such trust. Based on the
136G filings and subsequent information made available to the Company, the
aggregate beneficial ownership of the Class A Stock by the following persons
is: Richard Robinson--445,452 shares (sole voting and investment power) and
382,648 shares (shared voting and investment power); Barbara Robinson
Buckland--0 shares (sole voting and investment power) and 324,310 shares
(shared voting and investment power); Mary Sue Robinson Morrill--0 shares
(sole voting and investment power) and 382,648 shares (shared voting and
investment power); William W. Robinson--0 shares (sole voting and investment
power) and 324,310 shares (shared voting and investment power); Maurice R.
Robinson Trust--324,310 shares (sole voting and investment power); and
58,338 (sole voting and investment power).

(2) 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. Based on the 13G filings and
subsequent information made available to the Company, the aggregate
beneficial ownership of the Company's Common Stock by the following holders
is: Richard Robinson--1,439,514 shares (sole voting and investment power)
and 1,478,358 shares (shared voting and investment power); Barbara Robinson
Buckland--224,139 shares (sole voting and investment power) and 1,212,856
shares (shared voting and investment power); Mary Sue Robinson Morrill--0
shares (sole voting and investment power) and 1,736,734 shares (shared
voting and investment power); William W. Robinson--196,949 shares (sole
voting and investment power) and 1,169,856 shares (shared voting and
investment power); Maurice R. Robinson Trust--1,165,856 (sole voting and
investment power); and Florence L. Robinson Trust--233,338 (sole voting and
investment power).

(3) Includes 828,100 shares of Common Stock issuable on conversion of the Class
A Stock described in Note 2; 727,305 shares of Common Stock held directly by
Richard Robinson; 257,076 shares of Common Stock under options exercisable
by Mr. Robinson within 60 days; 9,681 shares of Common Stock with respect to
which Mr. Robinson had voting rights at May 31, 1999 under the Scholastic
Corporation 401(k) Savings and Retirement Plan (the "401(k) Plan"); 841,546
shares of Common Stock owned by the Maurice R. Robinson Trust; 175,000
shares of Common Stock owned by the Florence L. Robinson Trust; 3,797 shares
of Common Stock for which Mr. Robinson is custodian under a separate
custodial account for one of his sons; 820 shares of Common Stock owned
directly by his sons; and 74,547 shares of Common Stock owned by the Richard
Robinson and Helen Benham Charitable Fund. Does not include 142,591 of the
shares of Common Stock beneficially owned by Helen V. Benham, an officer and
director of the Company and the wife of Richard Robinson, as to which Mr.
Robinson disclaims beneficial ownership.

(4) Does not include an aggregate of 168,698 shares of Common Stock held under
Trusts for which Ms. Morrill's spouse and sister are trustees, as to which
Ms. Morrill disclaims beneficial ownership.
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(5) Does not include an aggregate of 42,364 shares of Common Stock held by
William Robinson's spouse and 44,000 shares of Common Stock held under
Trusts for which Mr. Robinson's spouse is a trustee, as to each of which Mr.
Robinson disclaims beneficial ownership.

(6) Based on a Schedule 13G dated February 2, 1999 filed with the SEC on behalf
of Franklin Resources, Inc., as a parent holding company for certain
investment advisory subsidiaries, and by Charles B. Johnson and Rupert H.
Johnson, Jr., as principal shareholders of such parent holding company. The
shares reported are beneficially owned by one or more investment companies
or other managed accounts advised by direct or indirect investment advisory
subsidiaries of Franklin Resources, Inc., which subsidiaries have sole
voting and investment power in respect of the shares owned by such accounts.

(7) Based on a Schedule 13G dated February 12, 1999 filed with the SEC.
(8) Based on a Schedule 13G dated June 15, 1999 filed with the SEC.

(9) Based on Amendment No. 2 to a Schedule 13D filed with the SEC on behalf of
Main Street Partners, L.P. ("MSP"); MSP's sole general partner, MS Advisory
Partners, L.P. ("MSAP"); San Francisco Partners II, L.P. ("SFP"); SFP's sole
general partner, SF Advisory Partners, L.P. ("SFAP"); SF Advisory Corp. and
SF Advisory Corp. II, the general partners of each of MSAP and SFAP; John H.
Scully, the sole stockholder and director and chief executive officer of SF
Advisory Corp.; and William E. Oberndorf, the sole stockholder and director
and chief executive officer of SF Advisory Corp. II. Of such 1,124,000
shares, 916,900 shares represent the holdings of MSP, in respect of which
MSP and MSAP have sole voting and investment power, and 207,100 shares
represent the holdings of SFP, of which SFP and SFAP have sole voting and
investment power. By virtue of their positions, SF Advisory Corp., SF
Advisory Corp. II and Messrs. Scully and Oberndorf have shared voting and
investment power in respect of the shares held by MSP and SFP. Such shares
do not include an additional 267,500 shares in respect of which Mr.
Oberndorf has sole voting and investment power.

CHANGE OF CONTROL ARRANGEMENTS

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 shall 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 of
Directors, 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
shall 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 shall be free to accept the Control Offer and to sell
the 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.

COMPLIANCE WITH SECTION 16(A) OF THE EXCHANGE ACT

Section 16(a) of the Exchange Act requires directors, executive officers
and persons who are the beneficial owners of more than 10% of the Company's
Common Stock to file reports of ownership with the SEC. Reporting persons are
required by SEC regulation to furnish the Company with copies of all Section
16(a) forms they file. To the best of the Company's knowledge, based solely 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, 1999, the Company believes its directors, executive officers and greater
than ten percent beneficial owners timely filed all required Section 16(a)
reports, with the exception of a report on Form 4 filed after the due date with
respect to a cashless execise of stock options by Ruth L. Otte, a report on Form
5 filed after the due date with respect to 1,100 shares gifted to a charity by
Richard M. Spaulding and a report on Form 5 which shall be filed with respect to
1,279 shares gifted by Claudia Cohl.



SHARE OWNERSHIP OF MANAGEMENT

On August 5, 1999, each director, director nominee and named executive
officer reported under the caption "Executive Compensation," and all directors,
director nominees and executive officers as a group, beneficially owned shares
of the Company's Class A Stock and Common Stock as follows:

CLASS A STOCK

AMOUNT AND
NATURE OF
BENEFICIAL PERCENT OF
NAME AND TITLE OWNERSHIP(1) CLASS
DIRECTORS
Richard Robinson 828,100(2) 100%

Rebeca M. Barrera -- -
Helen V. Benham -- -
Frederic J. Bischoff -- -
John Brademas -- -
Ramon C. Cortines -- _-
Alonzo A. Crim -- _-
Charles T. Harris III -- -
Andrew S. Hedden -- -
Mae C. Jemison -- -
Linda B. Keene** -- -
Richard A. Krinsley -- -
Peter M. Mayer -- -
John G. McDonald -- -
Olaf Olafson** -- -
Augustus K. Oliver -- .-
Richard M. Spaulding -- -

NAMED EXECUTIVE OFFICERS

Richard Robinson 828,100(2) 100%
Barbara A. Marcus -- --
Deborah A. Forte -- --
David D. Yun -- --
Kevin J. McEnery -- --

All directors, director nominees

and executive officers as a

group (33 persons including

those named above) 828,100(3) 100%

* Less than 1.0%
** New nominee director standing for election at Annual Meeting
(1) 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.

COMMON STOCK
AMOUNT AND
NATURE OF

BENEFICIAL PERCENT OF

OWNERSHIP (1)

2,917,872(3)
6,287(4)
221,755(5)
6,890(6)
6,502(4)
6,287(4)
3,502(4)
11,153(4)

1,000
6,502(4)

0

7,296(7)
13,000(8)
6,502(4)
0
4,287(9)
139,115(10)

2,917,872(3)
169,792(11)
190, 692(12)
100, 456(13)
127,249(14)

4,504,832(15)

CLASS

17.

1.

25.

4%

4%

*

* F @ * F F D *F F Ok F * *

4%
1%
2%

1%



(2) Includes 445,452 shares of Class A Stock held directly by Richard Robinson,
324,310 shares of Class A Stock owned by the Maurice R. Robinson Trust and
58,338 shares of Class A Stock owned by the Florence L. Robinson Trust. See
the information with respect to Richard Robinson 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.

(3) Includes 828,100 shares of Common Stock issuable on conversion of the Class
A Stock described in Note 2; 727,305 shares of Common Stock held directly by
Richard Robinson; 257,076 shares of Common Stock under options exercisable
by Mr. Robinson within 60 days; 9,681 shares of Common Stock with respect to
which Mr. Robinson had voting rights at May 31, 1999 under the Scholastic
Corporation 401(k) Savings and Retirement Plan (the "401(k) Plan"); 841,546
shares of Common Stock owned by the Maurice R. Robinson Trust; 175,000
shares of Common Stock owned by the Florence L. Robinson Trust; 3,797 shares
of Common Stock for which Mr. Robinson is custodian under a separate
custodial account for one of his sons; 820 shares of Common Stock owned
directly by his sons; and 74,547 shares of Common Stock owned by the Richard
Robinson and Helen Benham Charitable Fund. Does not include 142,591 of the
shares of Common Stock beneficially owned by Helen V. Benham, an officer and
director of the Company and the wife of Richard Robinson, as to which Mr.
Robinson disclaims beneficial ownership.

(4) Includes options under which such director may purchase 6,000 shares of
Common Stock within 60 days.

(5) Includes 130,486 shares of Common Stock held directly by Ms. Benham; 11,861
shares of Common Stock under options exercisable by her within 60 days; 244
shares of Common Stock with respect to which she had voting rights as of May
31, 1999 under the 401(k) Plan; 3,797 shares of Common Stock for which Ms.
Benham is custodian under a separate custodial account for one of her sons;
820 shares of Common Stock owned directly by her sons; and 74,547 shares of
Common Stock owned by the Richard Robinson and Helen Benham Charitable Fund.
Excludes 2,838,708 of the shares of Common Stock beneficially owned by
Richard Robinson, as to which Ms. Benham disclaims beneficial ownership.

(6) Includes options under which Mr. Bischoff may purchase 3,000 shares of
Common Stock within 60 days. Does not include 2,100 shares of Common Stock
owned by Mr. Bischoff's wife and 50 shares of Common Stock owned by Mr.
Bischoff's daughter, as to which Mr. Bischoff disclaims beneficial
ownership.

(7) Includes options under which such director may purchase 3,000 shares of
Common Stock within 60 days.

(8) Includes 12,500 shares of Common Stock held directly by Mr. Mayer and 500
shares held through a pension plan in which he has an interest.

(9) Includes 1,287 shares of Common Stock held directly by Mr. Oliver and
options under which he may purchase 3,000 shares of Common Stock within 60
days. Does not include 1,850 shares of Common Stock owned by Mr. Oliver's
daughter, as to which Mr. 0Oliver disclaims beneficial ownership.

(10) Includes 100,279 shares of Common Stock held directly by Mr. Spaulding,
7,048 shares of Common Stock under options exercisable by him within 60 days
and 31,788 shares of Common Stock for which Mr. Spaulding is custodian under
separate custodial accounts for his children.

(11) Includes 168,897 shares of Common Stock under options exercisable by Ms.
Marcus within 60 days and 895 shares of Common Stock with respect to which
she had voting rights at May 31, 1999 under the 401(k) Plan.

(12) Includes 190,642 shares of Common Stock under options exercisable by Ms.
Forte within 60 days.

(13) Includes 98,985 shares of Common Stock under options exercisable by Mr. Yun
within 60 days and 1,471 shares of Common Stock with respect to which he had
voting rights as of May 31, 1999 under the 401(k) Plan.

(14) Includes 3,000 shares of Common Stock held directly by Mr. McEnery, 123,383
shares of Common Stock under options exercisable by him within 60 days and
866 shares of Common Stock with respect to which Mr. McEnery had voting
rights at May 31, 1999 under the 401(k) Plan.

(15) Includes an aggregate of 1,466,299 shares of Common Stock under options
exercisable by members of the group within 60 days and 828,100 shares of
Common Stock issuable on the conversion of Class A Stock into shares of
Common Stock.



EXECUTIVE COMPENSATION

The following table sets forth information regarding the cash
compensation paid or accrued by the Company and its subsidiaries for services of
the Chief Executive Officer and the four other most highly compensated executive
officers of the Company in respect of the fiscal years ended May 31, 1999, 1998
and 1997:

SUMMARY COMPENSATION TABLE

LONG-TERM
ANNUAL COMPENSATION
COMPENSATION AWARDS

SECURITIES

NAME AND PRINCIPAL FISCAL UNDERLYING ALL OTHER
POSITION YEAR SALARY BONUS (1) OPTIONS(1) COMPENSATION(2)

RICHARD ROBINSON 1999 $642, 308 $ 298,935 €] $13, 325
Chairman of the Board, 1998 $600, 000 $ 270,000 257,076 $13, 229
President and CEO 1997 $600, 000 $ [} 0] $12,030
BARBARA A. MARCUS 1999 $510,574 $ 284,555 0 $6, 405
EVP, Children's Book 1998 $500,000 $ 187,500 105,897 $7,302
Publishing 1997 $500, 000 $ (¢} [0] $7,927
DEBORAH A. FORTE 1999 $477,693 $ 301,884(3) (¢} $7,571
EVP; Division Head, 1998 $315,000 $ 127,500 110, 317 $7,274
Scholastic Entertainment 1997 $315, 000 $ 0 57,500 $5, 926
DAVID D. YUN (4) 1999 $365, 385 $ 173,443 [0] $308,192
President, Scholastic 1998 $288,462 $ 120,000 61,585 $6, 669
Book Fairs 1997 $280, 000 $0 0] $1,740
KEVIN J. MCENERY 1999 $352, 385 $ 148,300 0] $8, 099
EVP and CFO 1998 $318,000 $ 119,250 70,833 $8,132
1997 $318,000 $ 0 0 $6,542

(1) Fiscal 1998 stock option awards include July 15, 1997 grants in lieu of both
cash bonuses for fiscal 1997 and base salary increases for fiscal 1998 with
respect to Mr. Robinson, Ms. Marcus, Ms. Forte, Mr. Yun and Mr. McEnery, who
received options to purchase 7,076 shares, 5,897 shares, 10,317 shares,
6,585 shares and 5,883 shares of Common Stock, respectively, in lieu of such
cash bonuses and salary increases.

(2) Includes matching contributions made by the Company on behalf of Mr.
Robinson, Ms. Marcus, Ms. Forte, Mr. Yun and Mr. McEnery in connection with
their participation in the 401(k) Plan in fiscal 1999 of $4,850, $4,665,
$5,831, $5,312 and $5,219, respectively, and life insurance premiums
(including premiums paid for executive life coverage) paid by the Company in
fiscal 1999 with respect to Mr. Robinson, Ms. Marcus, Ms. Forte, Mr. Yun and
Mr. McEnery of $8,475, $1,740, $1,740, $2,880 and $2,880, respectively.

(3) Includes a $85,884 special bonus awarded to Ms. Forte in connection with the
successful performance of the Company's television properties.

(4) Scholastic Inc. ("Scholastic"), a wholly-owned subsidiary of Scholastic
Corporation, has an arrangement with David D. Yun, President of its
Scholastic Book Fairs Division, covering the three fiscal years ending May
31, 2001, pursuant to which, in addition to Mr. Yun's annual base salary,
currently at the rate of $400,000 per year, he will be entitled to (i) a
bonus potential equal to 40% of his annual compensation in accordance with
Scholastic's regular bonus program and (ii) additional bonus amounts of up
to $300,000 in



each of fiscal 1999 and 2000 and up to $600,000 in fiscal 2001 based on the
achievement of specified profit goals for the Scholastic Book Fairs Division
during each of such fiscal years, the aggregate amount of which will be
payable at the end of such three year period, provided that Mr. Yun
continues to be employed by Scholastic and a specified cumulative annual
growth rate in profit of the Scholastic Book Fairs Division is achieved.
Fiscal 1999 "All Other Compensation" includes $300,000 of accrued but upaid
contingent compensation for fiscal 1999 under such arrangement. At the
termination of his employment, Mr. Yun will be given a one-year consulting
contract for compensation of $50,000.

AGGREGATED OPTION EXERCISES IN FISCAL 1999 AND 1999 FISCAL YEAR-END OPTION
VALUES

The following table sets forth information concerning individual
exercised/unexercised options held by the named executives during the Company's
1999 fiscal year ended May 31, 1999.

VALUE OF
NUMBER OF UNEXERCISED
SHARES UNEXERCISED OPTIONS IN-THE-MONEY
ACQUIRED VALUE AT FY-END (SHARES) OPTIONS
ON EXERCISE  REALIZED (#) AT FY-END ($)(1)
NAME (#) (%) EXERCISABLE/UNEXERCISABLE EXERCISABLE/UNEXERCISABLE
Richard Robinson -- -- 257,076/0 $2,921,681/%0
Barbara A. Marcus 20,000 $ 718,465 167,647/6, 250 $2,472,299/%0
Deborah A. Forte 10,000 $ 193,275 165, 642/39, 375 $1,310,044/$0
David D. Yun -- -- 84,635/31, 850 $974,301/$398, 779
Kevin J. McEnery 5,000 172,000 114, 633/26, 250 $889, 565/$349, 387

(1) Based on per share closing price of $48.50 on May 28, 1999 as reported on
the NASADQ-National Market System.

PENSION PLAN

The named executives are entitled to benefits under the Company's defined
benefit cash balance retirement plan, which became effective June 1, 1999 (the
"Retirement Plan"), except Mr. Robinson who elected to continue participation in
the Company's prior defined benefit retirement plan (the "Prior Plan").

The Prior Plan provides participants with retirement benefits based upon
career average compensation. These benefits are subject to limitations under the
provisions of the Internal Revenue Code. Prior to June 1, 1999, each participant
under the Prior Plan was required to contribute 3.0% of his or her basic annual
compensation (excluding overtime pay, bonuses and other special compensation) in
excess of $20,000. As of June 1, 1999, participant contributions are no longer
required and the Company makes all required contributions under the Prior Plan.
For periods after July 1, 1990, the benefit formula under the Prior Plan
provides for an annual benefit payable at retirement equal to, for each year
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of credited service, 1.5% of that portion of participant's basic annual
compensation up to $13,650, plus 2.0% of that portion of the participant's basic
annual compensation in excess of $13,650. Participants in the Prior Plan become
fully vested in their accrued benefits upon the earlier of the completion of
five years of participation or attainment of age 65, payable upon retirement. At
August 1, 1999, Richard Robinson had earned an estimated annual benefit payment
under the Prior Plan of $62,251 payable upon retirement at age 65. At May 31,
1999, Ms. Marcus' and Mr. McEnery's earned estimated annual benefit payments
under the Prior Plan were converted (effective June 1, 1999) to a cash balance
account under the Retirement Plan. Ms. Forte and Mr.Yun elected not to
participate in the Prior Plan.

The Retirement Plan provides participants with retirement benefits based
on monthly contributions and interest credits. Benefits under the Retirement
Plan are subject to limitations under the provisions of the Internal Revenue
Code. Individual participant contributions are not required under the Retirement
Plan. The benefit formula under the Retirement Plan provides for an annual
allocation by the Company to a participant's account, calculated as follows: for
less than five years of service, 3.5% of the first $25,000 of annual base pay
and 2.0% of the remainder; for five years but less than ten years of service,
4.5% of the first $25,000 of annual base pay and 3.0% of the remainder; for ten
years of service but less than 20 years of service, 5.5% of the first $25,000 of
annual base pay and 2.0% of the remainder; and for 20 years or more of service,
6.5% of the first $25,000 of annual base pay and 5% of the remainder. Interest
on account balances is accrued monthly based on the average rate for one-year
U.S. Treasury Bills plus 1.0%. Participants in the Retirement Plan become fully
vested in their accrued benefits upon the earlier of the completion of five
years of service or attainment of age 65. Vested retirement benefits are payable
in the form of a lump-sum or annuity payment upon retirement, termination, death
or disability. At August 1, 1999, Ms. Marcus, Ms. Forte, Mr. McEnery and Mr. Yun
had earned estimated annual benefit payments under the Retirement Plan of
$43,279, $360, $13,632 and $250, respectively.
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THE HUMAN RESOURCES AND COMPENSATION
COMMITTEE'S REPORT ON EXECUTIVE COMPENSATION

The Company's compensation program for its executive officers and other
senior management is administered by the Human Resources and Compensation
Committee (the "HRCC") of the Board of Directors.

The HRCC believes that compensation for executive officers and other
senior management should be determined according to a competitive framework
based on financial performance of the Company, individual contributions,
teamwork and business division or area results. Such factors are critical to
enhancing the value and development of the Company's franchises which in turn
builds shareholder value. In determining the compensation payable to the
Company's executive officers, the HRCC seeks to achieve the following objectives
through a combination of fixed and variable compensation:

- - PAY COMPETITIVELY -- Provide a total compensation package that is consistent
with competitive practices, enabling the Company to attract, motivate and
retain qualified executives;

- - PAY FOR PERFORMANCE -- Create a direct link between the aggregate compensation
payable to each executive officer and the financial performance of the Company
generally and the results of the specific business division or area for which
the executive is responsible; and

- - EXECUTIVES AS STOCKHOLDERS -- Link a portion of each executive officer's
compensation opportunity directly to the value of the Company's Common Stock
through the use of stock-based awards.

The programs adopted in order to implement the HRCC's compensation
philosophy and to reflect the Company's financial performance have been
developed with the assistance of consultants and counsel. The HRCC periodically
reviews its compensation practices in light of its compensation philosophy.
Since fiscal 1997, the Company has increased variable compensation as part of
the total compensation package. At the upcoming Annual Meeting, holders of the
Class A Stock will be asked to approve the Scholastic Corporation Executive
Performance Incentive Plan, a plan designed, among other things, to further link
the performance of key executives with the Company's financial performance and
growth.

The Company has historically focused on stock options in the context of
equity-based incentives. The HRCC, with the assistance of a consulting firm,
reviewed the Company's general compensation philosophy and overall compensation
programs, and during fiscal 1999 recommended two additional stock-based
incentive programs. As a result of the HRCC's review and recommendation, the
Board of Directors and the holders of the Company's Class A Stock approved the
two related programs, the Scholastic Corporation Employee Stock Purchase Plan
(the "ESPP") and the Scholastic Corporation Management Stock Purchase Plan (the
"MSPP").
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The purpose of the ESPP is to encourage broad-based employee stock
ownership and increase general employee interest in the Company. The ESPP is
offered to U.S. employees generally, except executive officers of the Company
who participate in the MSPP. The ESPP permits participating employees to
purchase, through after-tax payroll deductions, the Company's Common Stock at a
15% discount from the lower of the fair market value of the Common Stock on the
first or last business day of each fiscal quarter. The MSPP allows participants
to use bonus payments on a tax deferred basis to make equity investments in the
Company at a 15% discount. The Company anticipates implementing the MSPP,
effective for fiscal 2001 bonus payments.

BASE SALARY. 1In establishing each executive officer's base salary, the
HRCC considers several factors, including individual performance, competitive
market conditions for recruiting and retaining executive talent and changes in
responsibilities.

Base salaries are reviewed annually and generally approximate the level
of competitive rates, as adjusted for individual performance. In determining
base salaries, the HRCC's focus is on retaining and recruiting executive talent.
Accordingly, the HRCC considers executive compensation of a broad group of
companies in the publishing and entertainment fields, including the Company's
direct competitors comprising the "Peer Group" used in the Stock Performance
Graph in this proxy statement. During fiscal 1999, the Company entered into an
employment arrangement with Mr. Yun to assure his continued retention, providing
for, among other things, a minimum base salary, a target bonus and an additional
three-year performance-based incentive award.

During fiscal 1999, the base salaries of executive officers were
generally increased in accordance with the foregoing practices. During fiscal
1999, Mr. Robinson received an 8.6% increase, raising his annual base salary to
$700,000. This increase was the first increase Mr. Robinson received in two
years, consistent with the Company's cost containment initiative.

ANNUAL BONUS INCENTIVE. For fiscal 1999, the Company's annual bonus
targets were established by the HRCC based on divisional and corporate
performance. Bonus potentials for executive officers were set at amounts deemed
appropriate for their current positions. Bonuses for the period were paid in
August 1999. The HRCC awarded Mr. Robinson a bonus of $298,935 for fiscal 1999.
This amount was determined in accordance with pre-established targets tied to
Company's operating performance and earnings per share and reflects Mr.
Robinson's leadership of the Company's continued turnaround during fiscal 1999.

EQUITY-BASED INCENTIVES. Stock options historically have been the
Company's form of equity-based incentives and its primary form of long-term
incentive compensation. The HRCC grants stock options as part of executive
compensation as a means to motivate superior performance and to directly link
the economic interests of executives with those of stockholders. No options were
granted to the named executive officers in fiscal 1999 because, as previously
reported, Mr. Robinson, Ms. Marcus, Ms. Forte, Mr. Yun and Mr. McEnery were
awarded at the end of the fourth quarter of fiscal 1998 options to
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purchase 125,000 shares, 50,000 shares, 50,000 shares, 20,000 shares and 30,000
shares of Common Stock, respectively, which the HRCC awarded as a significant
portion of such officer's total compensation opportunity for fiscal 1999. In
addition, the MSPP and the ESPP are designed to augment the Company's stock
option program by providing participating employees with equity opportunities
intended to further align their interests with the Company and its stockholders.

During fiscal 1999, 85 individuals, seven of whom are executive officers,
received stock option awards to purchase an aggregate of 296,000 shares of
Common Stock under the Company's stock option plans. Consistent with the HRCC's
goals, all option awards in fiscal 1999 were made at the fair market value of
the Common Stock at the date of grant and vest in accordance with the Company's
general practices. The size of an option award was based on the HRCC's
subjective evaluation of a number of factors, including the level of
responsibility of the individual, competitive market practice, past grants and
other matters relating to an individual's performance and ability to influence
corporate results. The HRCC believes that these awards are within the
competitive range for awards made by the Company's competitors for executive
talent. The actual grant of stock options is made by the Stock Option Committee
of the Board of Directors, which is comprised solely of non-employee directors
who are members of the HRCC.

As previously reported, in September 1997 the HRCC established a
long-term incentive plan for Mr. Robinson under which he receives options to
purchase 125,000 shares of Common Stock for each of fiscal 1997, 1998, 1999 and
2000 at an exercise price per share equal to the fair market value of a share of
Common Stock on the date of grant and vesting one year from the date of grant.
Given the key importance of Mr. Robinson to the Company and his essential role
in its management and operations, the HRCC believes that the establishment of
the longer-term incentive program involving option grants to Mr. Robinson is in
the best interests of the Company and its stockholders.

POLICY AS TO SECTION 162(M) OF THE CODE

Section 162(m) of the Internal Revenue Code of 1986, as amended,
generally denies a publicly traded company a Federal income tax deduction for
compensation in excess of $1 million paid to certain of its executive officers,
unless the amount of such excess is payable based solely upon the attainment of
objective performance criteria. The Company has undertaken to qualify
substantial components of the incentive compensation it makes available to its
executive officers for the performance exception to nondeductibility. Most
equity based awards available for grant under the Company's equity compensation
plans, and all of the equity based awards actually granted to executive
officers, will so qualify. Amounts payable under the Company's Executive
Performance Incentive Plan in the form submitted for approval by the holders of
the Class A Stock should also be exempt from the application of Section 162(m)
as performance based compensation. However, in appropriate circumstances, it may
be necessary or appropriate to pay compensation or make incentive or retentive
awards that do not meet the performance based exception and therefore may not be
deductible by reason of Section 162(m).
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The HRCC is comprised of five voting outside directors, and one

non-voting outside director,

none of whom is an employee or former employee of

the Company or a director of another corporation that requires specific
disclosure of such relationship in the proxy statement.

STOCK PRICE PERFORMANCE GRAPH

HUMAN RESOURCES AND COMPENSATION
COMMITTEE

John G. McDonald (Chairperson)
Ramon C. Cortines

Alonzo A. Crim

Charles T. Harris III

Andrew S. Hedden

Mae C. Jemison

The graph below provides an indicator of cumulative total stockholder
returns for the Company for the period June 1, 1994 to May 31, 1999 compared
with the NASDAQ Composite Index and a peer group. The peer group is comprised of
the largest publicly traded companies which compete against the Company in its
principal industry segment. The members of the peer group are as follows:
Harcourt General, Inc., Houghton Mifflin Co., The McGraw-Hill Companies and

Reader's Digest Association,

EDGAR REPRESENTATION OF DATA POINTS USED IN PRINTED GRAPHIC

5/31/94 5/31/95

Scholastic 100.00
Nasdaq 100.00
Peer Group 100.00

5/31/96 5/31/97 5/31/98 5/31/99

174.13 83.22 111.89 135.66
169.13 190.47 241.96 336.04
127.27 130.43 167.40 162.95
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MATTERS SUBMITTED TO STOCKHOLDERS
ELECTION OF DIRECTORS AND RELATED MATTERS

- - SETTING THE NUMBER OF DIRECTORS

The Board of Directors has recommended fixing at 13 the number of
directors constituting the full Board of Directors until the next annual
meeting. Proxies for the Class A Stock, unless otherwise directed, will be voted
in favor of this recommendation.

RECOMMENDATION

THE BOARD OF DIRECTORS RECOMMENDS THAT HOLDERS OF CLASS A STOCK VOTE FOR
FIXING AT 13 THE NUMBER OF DIRECTORS CONSTITUTING THE FULL BOARD OF DIRECTORS
UNTIL THE NEXT ANNUAL MEETING OF STOCKHOLDERS. Assuming the presence of a
quorum, the affirmative vote of a majority of the votes cast by the holders of
the Class A Stock present and entitled to vote on this item at the Annual
Meeting is required.

- - ELECTION OF DIRECTORS

The Board of Directors has designated the persons listed below under the
sections captioned "Nominees for Election By Holders of Class A Stock" and
"Nominees for Election by Holders of Common Stock" of this proxy statement for
nomination to serve as directors of the Company until the next annual meeting
and until their respective successors are elected and qualified, or until their
earlier retirement, resignation or removal.

Proxies are solicited in favor of the ten nominees to be elected by the
holders of Class A Stock and the three nominees to be elected by the holders of
Common Stock, and it is intended that the proxies will be voted for such
nominees unless otherwise specified. Should any one or more of the nominees
become unable to serve for any reason, unless the Board of Directors by
resolution provides for a lesser number of directors, the persons named in the
enclosed proxy will vote for the election of a substitute nominee or nominees.
The Board of Directors has no reason to believe that any nominees will be unable
to serve.

RECOMMENDATION

THE BOARD OF DIRECTORS RECOMMENDS THAT HOLDERS OF THE CLASS A STOCK VOTE
FOR EACH OF THE TEN NOMINEES FOR ELECTION BY SUCH HOLDERS. Assuming the presence
of a quorum, the affirmative vote of a plurality of the votes cast by the
holders of shares of the Class A Stock present and entitled to vote on this item
at the Annual Meeting is required to elect the nominees.
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THE BOARD OF DIRECTORS RECOMMENDS THAT HOLDERS OF COMMON STOCK VOTE FOR
EACH OF THE THREE NOMINEES FOR ELECTION BY SUCH HOLDERS. Assuming the presence
of a quorum, the affirmative vote of a plurality of the votes cast by the
holders of shares of Common Stock present and entitled to vote on this item at
the Annual Meeting is required t