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Report of Independent Registered Public Accountingrirm
The Board of Directors and Shareholders of The MeGHill Companies, Inc.

We have reviewed the consolidated balance sheghefMcGraw-Hill Companies, Inc. as of March 31, 2Q1and the related consolida
statements of income, comprehensive income and ftask for the three-month periods ended March&113 and 202, and the relate
consolidated statement of equity as of March 31320 hese financial statements are the resporigibiithe Company’s management.

We conducted our review in accordance with thedsteas of the Public Company Accounting OversighamBlo(United States). A review
interim financial information consists principalhy applying analytical procedures and making inggiiof persons responsible for financial
accounting matters. It is substantially less inpgcthan an audit conducted in accordance withtdredards of the Public Company Accoun
Oversight Board, the objective of which is the egsion of an opinion regarding the financial statets taken as a whole. Accordingly, we
not express such an opinion.

Based on our review, we are not aware of any naterodifications that should be made to the codaddid financial statements referre:
above for them to be in conformity with U.S. getligraccepted accounting principles.

We have previously audited, in accordance with stendards of the Public Company Accounting OvetsiBbard (United States), t
consolidated balance sheet of The McGiaM-Companies, Inc. as of December 31, 2012, dmdrelated consolidated statements of inc
comprehensive income, equity, and cash flows ferythar then ended, not presented herein, and imepart dated February 28, 2013,
expressed an unqualified opinion on those condelitifinancial statements.

/sl ERNST & YOUNG LL

New York, New York
April 30, 2013
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PART | — FINANCIAL INFORMATION

Item 1.Financial Statements

The McGraw-Hill Companies, Inc.

Consolidated Statements of Income
(Unaudited)

(in millions, except per share amounts)

Revenue
Expenses:
Operating-related expenses
Selling and general expenses
Depreciation
Amortization of intangibles
Total expenses
Operating profit
Interest expense, net
Income from continuing operations before taxes omcome
Provision for taxes on income
Income from continuing operations
Discontinued operations, net of tax:
Loss from discontinued operations

Gain on sale of discontinued operations (includ&ssaccumulated other comprehensive income
reclassifications for foreign currency translatamjustment)

Discontinued operations, net
Net income
Less: net income from continuing operations attable to noncontrolling interests
Less: net loss from discontinued operations attzibe to noncontrolling interests
Net income attributable to The McGraw-Hill Companies, Inc.

Amounts attributable to The McGraw-Hill Companies, Inc. common shareholders:
Income from continuing operations
Income (loss) from discontinued operations
Net income

Earnings per share attributable to The McGraw-Hill Companies, Inc. common shareholders:
Basic:
Income from continuing operations
Income (loss) from discontinued operations
Net income
Diluted:
Income from continuing operations
Income (loss) from discontinued operations
Net income
Average number of common shares outstanding:
Basic
Diluted

Dividend declared per common share

Three Months Ended

March 31,
2013 2012

$ 1,181 $ 1,03t

374 361

494 361

23 22

12 9

903z 753

27¢& 282

15 21

263 261

89 98

174 163
(32) (36)

61z —
581 (36)

75E 127
(21) ©)

1 1

$ 73t $ 12z

$ 158 $ 15€
582 (35)

$ 738 $ 12¢

$ 05t % 0.57
2.07 (0.19

$ 26z $ 0.44

$ 054 $ 0.5¢
2.0t (0.19

$ 25¢ $ 0.4z

280.t 278.C

284.% 283.¢

$ 0.2¢ $ 0.25¢



See accompanying notes to the unaudited consdiidiatencial statements.
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The McGraw-Hill Companies, Inc.

Consolidated Statements of Comprehensive Income
(Unaudited)

(in millions)

Net income

Other comprehensive income:
Foreign currency translation adjustment
Income tax effect

Pension and other postretirement benefit plans
Income tax effect

Unrealized gain (loss) on investments and forwaahange contracts
Income tax effect

Comprehensive income
Less: comprehensive income attributable to nonmedéée noncontrolling interests
Less: comprehensive income attributable to redetamaincontrolling interests

Comprehensive income attributable to The McGraw-Eldmpanies, Inc.

See accompanying notes to the unaudited consdiidiatencial statements.
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Three Months Ended

March 31,
2013 2012
$ 75E 127
67 1¢
) 1)
60 18
3 8
©) 3
— 5
8 1
(4 —
4 1
81¢ 151
©) (M
(18 —
$ 79¢ 144




Table of Contents

The McGraw-Hill Companies, Inc.

Consolidated Balance Sheets

(in millions) Mareh 31, December 31,
(Unaudited)
ASSETS
Current assets:
Cash and equivalents $ 1,90t $ 76(
Accounts receivable, net of allowance for doubgfedounts: 2013 - $51 ; 2012 - $54 99¢ 954
Deferred income taxes 13z 117
Prepaid and other current assets 144 12¢
Assets held for sale — 1,94(
Total current assets 3,181 3,89¢
Property and equipment, net of accumulated depieqis2013 - $641 ; 2012 - $772 34t 36¢
Goodwill 1,42¢ 1,43¢
Other intangible assets, net 1,054 1,081
Other non-current assets 261 26¢€
Total assets $ 6,27C $ 7,052
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable $ 25C % 24¢
Accrued compensation and contributions to retirerpéans 25C 452
Short-term debt — 457
Income taxes currently payable 34¢€ 15¢
Unearned revenue 1,27¢ 1,22¢
Other current liabilities 562 457
Liabilities held for sale — 664
Total current liabilities 2,68¢ 3,66
Long-term debt 79¢ 79¢
Pension and other post-retirement benefits 511 52¢
Other non-current liabilities 38C 407
Total liabilities 4,37¢ 5,40z
Commitments and contingencies (Note 11)
Redeemable noncontrolling interest (Note 7) 81C 81C
Equity:
Common stock 412 412
Additional paid-in capital 23€ 49z
Retained income 7,16¢ 6,52¢
Accumulated other comprehensive loss (4549 (517)
Less: common stock in treasury (6,337) (6,14%)
Total equity — controlling interests 1,03( 767
Total equity — noncontrolling interests 52 73
Total equity 1,08: 84C
Total liabilities and equity $ 6,.27C $ 7,052

See accompanying notes to the unaudited consdifiatencial statements.
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The McGraw-Hill Companies, Inc.

Consolidated Statements of Cash Flows

(Unaudited)
(in millions) Three Months Ended
March 31,
2013 2012
Operating Activities:
Net income $ 755 $ 127
Less: discontinued operations, net 581 (36)
Net income from continuing operations 174 162
Adjustments to reconcile net income from continuapgrations to cash provided by operating
activities from continuing operations:
Depreciation (including amortization of technolgypjects) 23 22
Amortization of intangibles 12 9
Provision for losses on accounts receivable 11 4
Deferred income taxes 1 2
Stock-based compensation 21 17
Other 87 19
Changes in operating assets and liabilities, neffett of acquisitions and dispositions:
Accounts receivable (46) 47
Prepaid and other current assets (25) (13
Accounts payable and accrued expenses (242) (189
Unearned revenue 63 8
Other current liabilities 14 (6)
Net change in prepaid/accrued income taxes (14¢) 53
Net change in other assets and liabilities 8 (16)
Cash (used for) provided by operating activiti@srfrcontinuing operations (47) 26
Investing Activities:
Capital expenditures (22 (20
Acquisitions, net of cash acquired — (16
Changes in short-term investments — 5
Cash used for investing activities from continuopgrations (22 (21)
Financing Activities:
Repayments of short-term debt, net (457) —
Dividends paid to shareholders (79 (74)
Dividends and other payments paid to noncontrollimigrests ()] —
Repurchase of treasury shares (500 —
Exercise of stock options 74 112
Excess tax benefits from share-based payments 8 5
Cash (used for) provided by financing activitiesnfrcontinuing operations (977) 43
Effect of exchange rate changes on cash from agintinroperations (29 6
Cash (used for) provided by continuing operations (1,069 54
Discontinued Operations:
Cash provided by (used for) operating activities 73 (50
Cash provided by (used for) investing activities 2,15¢ (43
Cash used for financing activities (25) (€N}
Effect of exchange rate changes on cash 1 4
Effect of change in cash and equivalents — 7
Cash provided by (used for) discontinued operations 2,20¢ (83)
Net change in cash and equivalents 1,14t (29
Cash and eauivalents at beainnina of ne 76C 83t



Cash and equivalents at end of period $ 1,90t $ 80¢

See accompanying notes to the unaudited consdiidiatencial statements.
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The McGraw-Hill Companies, Inc.

Consolidated Statements of Equity
(Unaudited)

Accumulated

Additional Other Less:
Common Paid-in Retained Comprehensive Treasury Total MHP Noncontrolling

Stock $1 par Capital Income Loss Stock Equity Interests Total Equity
Balance as of December 31,
2012 $ 41z % 49z $ 6,52 $ (517 $ 6,14t $ 767 % 73 % 84C
Comprehensive inconte 73t 63 79¢ 3 801
Dividends (81) (82) (81)
Noncontrolling interest
adjustments — (24) (24)
Share repurchases (152 34¢ (500 (500
Employee stock plans, net:
tax benefit (104) (167) 57 57
Change in redemption value
of redeemable noncontrollit
interest 2 2 2
Other (13 (13 (13
Balance as of March 31,
2013 41z % 23 $ 7,068 $ 459 $ 6,332 $ 1,030 $ 52 ¢ 1,08:

! Excludes $18 milliorattributable to redeemable noncontrolling inte

2 Relates to the writeff of noncontrolling interests related to discond operation

See accompanying notes to the consolidated finbsteiements.
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The McGraw-Hill Companies, Inc.

Notes to the Consolidated Financial Statements
(Unaudited)

1. Nature of Operations and Basis of Presentatic

The McGraw-Hill Companies, Inc. (together with @ensolidated subsidiaries, "McGraw-Hill," the “Coamy,” “we,” “us” or “our”) is
leading content and analytics provider servingdapital, commodities and commercial markets. Th@tabmarkets include asset manac
banks, exchanges, issuers and financial advidoesc@mmodities markets include producers, tradedsirtermediaries within energy, met
and agriculture; and the commercial markets inclpdgfessionals and corporate executives within motive, construction, aerospace
defense and marketing / research information sesvic

Our operations consist of four reportable segmestandard & Poor’'s Ratings (“S&P Ratings3§&P Capital 1Q, S&P Dow Jones Indi
("S&P DJ Indices") and Commodities & Commercial Meats (“C&C").

» S&P Ratings is a provider of credit ratings, offigriinvestors and market participants with informiatiand independent ratir
benchmarks.

* S&P Capital IQ is a global provider of digitahd traditional financial research and analyticadl$p which integrate crosssse
analytics and desktop services.

» S&P DJ Indices is a global leading index providesttmaintains a wide variety of valuation and indexchmarks for investme
advisors, wealth managers and institutional invasto

» C&C consists of business-tsiness companies specializing in commercial amdntodities markets that deliver their custor
access to high-value information, data, analytiwises and pricing benchmarks.

We completed the sale of our McGrailt Education business ("MHE") on March 22, 20I8laaccordingly, the results of operations of M
have been reclassified to reflect the businessdiscantinued operation for the three months eridacth 31, 2013and 2012. The assets i
liabilities of MHE have been removed from the cditded balance sheet as of March 31, 2@h8 classified as held for sale as
December 31, 2012 . See Note-2Acquisitions and Divestiturdsr further discussion.

The accompanying unaudited financial statementthefCompany have been prepared in accordance withuating principles genera
accepted in the United States of America (“U.S. @A¥or interim financial information and with thestructions to Form 1@ and Article 1
of Regulation SX. Accordingly, they do not include all of the imfoation and footnotes required by U.S. GAAP for ptete financie
statements. Therefore, the financial statementaded herein should be read in conjunction withfthancial statements and notes include
our Form 10-K, as amended, for the year ended DeeeBi, 2012 (our “Form 10-K”).

In the opinion of management all normal recurrimguatments considered necessary for a fair stateofethe results of the interim peric
have been included. The operating results for tineet months ended March 31, 2Gdr2 not necessarily indicative of the results thay bt
expected for the full year. Certain prior-year amsthave been reclassified to conform to the ctipezsentation.

Our critical accounting estimates are disclosedtém 7, Managemens Discussion and Analysis of Financial ConditiondaResults ¢
Operations, in our Form 10K. On an ongoing basis, we evaluate our estimatdsaasumptions, including those related to reveaoegnition
allowance for doubtful accounts, valuation of Idivged assets, goodwill and other intangible asg@ssion plans, incentive and stdukse:
compensation, income taxes, contingencies and mealde noncontrolling interests. Since the date wf Borm 10K, there have been
material changes to our critical accounting poficaad estimates.

2. Acquisitions and Divestitures

Acquisitions

During the three months ended March 31, 2013 ,id@aot complete any acquisitions.

During the three months ended March 31, 2012 , srapteted the acquisition of R2 Technologies (“R®RR provides advanced risk &
scenario-based analytics to traders, portfolio @ak managers for pricing, hedging and capital ng@naent across asset classeswa?

integrated into our S&P Capital 1Q segment. Inahgdithe pro forma impact on earnings, the acquisitth R2 was not material to o
consolidated financial statements.
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Divestitures

On November 26, 2012, we entered into a definiigeeement to sell MHE to investment funds affiliateith Apollo Global Manageme:
LLC and on March 22, 2013, we completed the saleafpurchase price of $2.4 billion in cash. We rded an aftetax gain on the sale
$612 million , which is included in discontinuedesgtions, net in the consolidated statement ofriredor the three months endbtiarch 31
2013 . We are using a portion of the after-tax peals from the sale to pay down sherm debt, in part driven by the special divideladtpn
2012, to resume share repurchases and to makéselacquisitions.

In connection with the sale, we have entered irdosition service agreements designed to ensurdaailifate the orderly transfer of MHI
business operations to the buyer. Under the tefrtiteese agreements, we will provide various ses/tceMHE for an expected period of th
to twelve months from the date of the sale.

The completion of the sale also marks the compiatioour Growth and Value Plan that we began int&aper of 2011. Costs incurred dul
the three months ended March 31, 2013 and 2012 Inese $44 million and $33 million , respectivelyl fosts for the threenonths ende
March 31, 2013 are recorded in continuing operatiorhereas $29 million of the costs for the threths ended March 31, 204fe recorde
in continuing operations. Specifically, for theghrmonths ended March 31, 2013 , the costs priynalited to $21 milliorf professional fee
and $19 million of charges associated with our @utsing initiatives, mainly for the writdewn of certain fixed assets. For the three mc
ended March 31, 2012 , the costs primarily reladeprofessional fees and an $8 million charge reduour lease commitments.

Total costs incurred since the Growth and Valua Rlas announced in September of 2011 have beenridn , of which $280 milliorhave
been recorded in continuing operations and $6lianilhave been recorded in discontinued operations.sCbsit have been recordec
continuing operations have been included in seléing general expenses in our consolidated statsnoémcome. These are costs that |
been necessary to enable separation, reduce duwstaasture, accelerate growth and increase shilehealue.

The key components of income (loss) from discorthaperations for the three months ended Marcho8&ist of the following:

(in millions) 2013 2012
Revenue $ 26 3 29t
Expenses 314 357
Operating loss (4€) (62)
Interest expense (income), net 1 @
Loss before taxes on loss 47 (61)
Benefit for taxes on loss (16) (25)
Loss from discontinued operations, net of tax (31 (36
Pre-tax gain on sale from discontinued operations 92( —
Provision for taxes on income 30¢ —
Gain on sale of discontinued operations, net of tax 612 —
Discontinued operations, net 581 (36
Less: net loss attributable to noncontrolling insts 1 1
Income (loss) from discontinued operations attribuable to The McGraw-Hill Companies, Inc.
common shareholders $ 58z $ (39

10
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The components of assets and liabilities classdieteld for sale in the consolidated balance storedist of the following:

(in millions) December 31, 201
Accounts receivable, net $ 33¢
Property and equipment, net 122
Goodwill 46¢
Other intangible assets, net 15€
Inventories, net 23t
Prepublication costs 304
Other assets 321
Assets held for sale $ 1,94(
Accounts payable and accrued expenses $ 12%
Unearned revenue 19z
Other liabilities 34¢
Liabilities held for sale $ 664

We did not complete any divestitures during theéhmonths ended March 31, 2012 .
3. Income Taxe:

For the three months ended March 31, 2013 and 20 effective tax rate for continuing operatiovess 33.7% and 37.4%respectively. TF
reduction in the effective tax rate from the pryaar periods was primarily due to the partnerstripcture of the S&P Dow Jones Indices L
and legal settlements as discussed in Note-1Zommitments and Contingencies

At the end of each interim period, we estimate dhaual effective tax rate and apply that rate to adinary quarterly earnings. The
expense or benefit related to significant, unusuaxtraordinary items that will be separately g or reported net of their related tax eff
and are individually computed, are recognized @&itfierim period in which those items occur. Initidd, the effect of changes in enacted
laws or rates or tax status is recognized in thexim period in which the change occurs.

As of March 31, 2013 and December 31, 2012 , tit@l mount of federal, state and local, and foraigrecognized tax benefits wég7
million and $74 million, respectively, exclusive of interest and penalti¥e recognize accrued interest and penaltieseclat unrecognize
tax benefits in interest expense and operating resgyerespectively. In addition to the unrecognitged benefits, as of March 31, 2048c¢
December 31, 2012 , we had $18 million and $14ionil| respectively, of accrued interest and pessmktissociated with uncertain tax positions

4. Debt
(in millions) Maren 1. Decermber 31,
5.9% Senior Notes, due 2017 40C 40C
6.55% Senior Notes, due 2037 39¢ 39¢
Commercial paper — 457
Total debt 79¢ 1,25¢
Less: short-term debt including current maturities — 457
Long-term debt $ 79€ $ 79¢

1 Interest payments are due semiannually on Aprarid October 15, and, as of March 31, 2013 , thenortized debt discount is $0.4 million

2 Interest payments are due semiannually on May @ifNmvember 15, and, as of March 31, 2013, the wntrad debt discount is $1.3 million

The fair value of our long-term debt borrowings &&0.9 billion as of March 31, 2013 and December2Bil2and was estimated based
Level 1 fair value measures, specifically quotedkabprices.

11
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Currently, we have the ability to borrow a total®if.2 billion through our commercial paper progravhjch is supported by od1.2 billior
three-year credit agreement (our “credit facilitytipt will terminate on July 30, 2013. We pay a odtment fee of 15 to 3basis points for ol
credit facility, depending on our credit rating, ether or not amounts have been borrowed and ciyrpay a commitment fee of 25asit
points. The interest rate on borrowings under gedit facility is, at our option, calculated usirgtes that are primarily based on either
prevailing London InteBank Offer Rate, the prime rate determined by thmiaistrative agent or the Federal funds rate.deotain borrowing
under this credit facility there is also a spreaddd on our credit rating added to the applicadike r

As of March 31, 2013, there were no commerciakepdgorrowings outstanding. In connection with theaal dividend in the amount 82.5(
per share on our common stock we utilized our coraraepaper program in December of 2012 and asalttecommercial paper borrowir
outstanding as of December 31, 2012 totaled $4Hibmiwvith an average interest rate and term 088and 28 days.

Our credit facility contains certain covenants. Tmy financial covenant requires that our indebtss$ to cash flow ratio, as defined in
credit facility, is not greater than 4 to 1 , ahistcovenant has never been exceeded.

5. Employee Benefit:

We have a number of defined benefit pension plasdefined contribution plans covering substantiall employees. Our primary pens
plan is a noncontributory plan under which benedits based on employee career employment compemshtiDecember 2011, our Boarc
Directors approved a plan amendment that frozéJo8r Employee Retirement Plan (“U.S. EREffective on April 1, 2012. Our U.S. ERP |
defined benefit plan. Under the amendment, no nepl@yees will be permitted to enter the U.S. ERE aa additional benefits for curre
participants for future services will be accrued.

We also have unfunded ndhS. benefit plans and supplemental benefit pl&hs. supplemental benefit plans provide senior mameamt witt
supplemental retirement, disability and death béenetertain supplemental retirement benefits agetd on final monthly earnings. In addit
we sponsor voluntary 401(k) plans under which we match employee contributions up to certain lew#lsompensation as well as profit-
sharing plans under which we contribute a percentdigligible employees’ compensation to the emgésy accounts.

We also provide certain medical, dental and lifeunance benefits for active and retired employeekedigible dependents. The medical
dental plans are contributory, while the life irmuce plan is noncontributory. We currently do netfnd any of these plans.

We recognize the funded status of our retiremedtpastretirement plans in the consolidated balaheets, with a corresponding adjustme
accumulated other comprehensive income, net oktakiee amounts in accumulated other comprehenso@rie represent net unrecogn
actuarial losses and unrecognized prior servicesscdhese amounts will be subsequently recognigettiperiodic pension cost pursuant tc
accounting policy for amortizing such amounts.

As part of the sale of MHE to investment fundsligffied with Apollo Global Management, LLC, descidbfgrther in Note 2— Acquisitions an

Divestitures, we will retain the benefit obligations and plassets for the defined benefit plans related to Mhigwever, the benefit cost
periods presented is bifurcated between continaimydiscontinued operations.

12
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The components of net periodic benefit cost for miirement plans and postretirement plans fortkiniee months ended March 3ie a
follows:

(in millions) 2013 2012
Retirement Plans
Service cost $ 4 3 19
Interest cost 22 23
Expected return on plan assets (32 (32
Amortization of actuarial loss 6 8
Curtailment gain 2 —
Net periodic benefit cost $ 2 $ 19
Postretirement Plans
Service cost $ 1 3 1
Interest cost 1 1
Curtailment gain 9) —
Net periodic benefit cost $ M $ 2

1The decrease reflects the reduction in serviceresstiting from a freeze of our U.S. ERP in 2012lissussed above as well as a curtailment gairtale
freeze of pension accruals for MHE employees intthiéed Kingdom ("U.K.") retirement plan during 201

2 The decrease reflects a curtailment gain relatetheosale of MHE on March 22, 2013, which was rdedrwithin discontinued operations in
consolidated statement of income.

For the three months ended March 31, 2013 and 2042/ .K. retirement plan accounted for a bendff2 million and a charge of $1 millign
respectively, of the net periodic benefit costibtttable to the funded plans. The decrease in egbdlic benefit cost for our U.K. retirem:
plan is due to the curtailment gain discussed above

As discussed in our Form X0-we changed certain discount rate assumptionsusrretirement and postretirement plans and oueebet
return on assets assumption for our retirementsplamich became effective on January 1, 2013. Tfexteof the assumption changes
retirement and post-retirement expense for theetimenths ended March 31, 20dRi not have a material impact to our financial ipos,
results of operations or cash flows.

In the first quarter of 2013 , we contributed $8llion to our retirement plans and expect to make additiosaquired contributions
approximately $20 million to our retirement plangidg the remainder of the year. We may elect t@eredditional nomequired contributior
depending on investment performance and the peponstatus in the remaining nine months of 2013.

6. Stock-Based Compensatio

We issue stockased incentive awards to our eligible employeesRinectors under the 2002 Employee Stock Incerfilan and a Direct
Deferred Stock Ownership Plan. No further awards rha granted under the 1993 Employee Stock Incerfilan and any remaini
outstanding options under the 1993 Employee Stocé&rtive Plan expired in the first quarter of 20I8e 2002 Employee Stock Incentive F
permits the granting of nonqualified stock optiosteck appreciation rights, performance stockyigst stock and other stock-based awards.

Stock-based compensation for the three months eddech 31 is as follows:

(in millions) 2013 2012

Stock option expense $ 2 $ 5

Restricted stock and unit awards expense 19 12
Total stock-based compensation expense $ 21 % 17

As of March 31, 2013 and December 31, 2012 , weed2.1 million and 8.4 milliomommon shares, respectively, upon exercise ofin
stock options outstanding.
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7. Equity

Stock Repurchases

In 2011, the Board of Directors approved a stoghurehase program authorizing the purchase of upOt® million shares (the201]
Repurchase Program”), which was approximately bf%he total shares of our outstanding common stddkat time. Share repurchases
the three months ended March 31 were as follows:

(in millions, except average price) 2013 2012

Total number of shares purchased 7.2 0.€
Average price paid per share $ —  $ —
Total cash utilized $ 50C $ —

1 2013 and 2012 include shares received as partrafanglerated share repurchase agreements desicrilmede detail belov

Our purchased shares may be used for general edegaurposes, including the issuance of sharestdok compensation plans and to offse
dilutive effect of the exercise of employee stogitians. As of March 31, 2013 , 9.7 millicshares remained available under the :
Repurchase Program. The 2011 Repurchase Progranolagiration date and purchases under this pmognay be made from time to til
on the open market and in private transactionsg@ipg on market conditions.

Accelerated Share Repurchase Program

We entered into an accelerated share repurchagR("yagreement with a financial institution on March 2613 to initiate share repurcha
aggregating $500 million . The ASR agreement wagtired as a capped ASR agreement in which we$18 millionand received an initi
delivery of approximately 7.2 million shares durithge three months ended March 31, 2013 , with aitiadal 1.4 millionshares received
April 1, 2013, in the aggregate, representing tidmum number of shares of our common stock todpeirchased based on a calculation t

a specific capped price per share. The total numbshares that will ultimately be purchased isedmined based on the volume weightec
average share price (“VWAP"minus a discount, of our common stock over a sfgetjferiod of time. This price is capped such trdy unde
limited circumstances will we be required to delighares or, at our election, pay cash at settlematditionally, depending on the aver:
share price through the July 2013 completion daéemay receive additional shares under the ASReageat.

In December of 2011 we entered into two separat® A§reements with a financial institution to initisshare repurchases aggrega®$s@(
million . The first ASR agreement was structuredaasuncollared ASR agreement for the repurchask260 million of shares at a per sh
price equal to the VWAP of our common stock betwBecember 7, 2011 and February 22, 2012. We puedhasd received approximatey
million and 0.8 millionshares in December 2011 and February 2012, regelctinder the agreement. The second agreemergtwesured ¢
a capped agreement for the repurchase of $25@milli shares where we purchased and received ®mihd 0.1 milliorshares in Decemt
2011 and April 2012, respectively.

Redeemable Noncontrolling Interests

The agreement with the minority partners of our 38 Jones Indices LLC established in June of 28dtains redemption features whetr
interests held by minority partners are redeemaltkesr (i) at the option of the holder or (ii) uptite occurrence of an event that is not st
within our control. Specifically, under the termStbe operating agreement of S&P/DJ Indices, ditecember 31, 2017, CME Group, |
(“CME Group”) and CME Group Index Services LLC (“@33) will have the right at any time to sell, ane&\are obligated to buy, at le&§%
of their share in S&P Dow Jones Indices LLC. Initidd, in the event there is a change of contraihaf Company, for the 1&ays following
change in control, CME Group and CGIS will have tiglt to put their interest to us at the then failue of CME Group's and CGIS' mino
interest.

If interests were to be redeemed under this agregme would generally be required to purchaseititerest at fair value on the date
redemption. This interest is presented on the dmteded balance sheets outside of equity underctition ‘Redeemable noncontrolli
interest”with an initial value based on fair value for therion attributable to the net assets we acquimad,based on our historical cost for
portion attributable to our S&P Index business. ¥tBust the redeemable noncontrolling interest emgorting period to its estimal
redemption value, but never less than its initéd Yalue, considering a combination of an incomeé market valuation approach. Our incc
and market valuation approaches may incorporatelL®vair value measures for instances when obbérvaputs are not available, includ
assumptions related to expected future net castsfliongterm growth rates, the timing and nature of taxilaites, and the redempti
features. Any adjustments to the redemption valillémpact retained income.
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Noncontrolling interests that do not contain sustfemption features are presented in eq

Changes to redeemable noncontrolling interest dutie three months ended March 31, 2013 were syl

(in millions)

Opening redeemable noncontrolling interest $ 81C
Net income attributable to noncontrolling interest 18
Distributions to noncontrolling interest (16)
Redemption value adjustment 2

Ending redeemable noncontrolling interest $ 81C

8. Earnings Per Share

Basic earnings per common share (“EPiS"3omputed by dividing net income attributabléte common shareholders of the Company b
weightedaverage number of common shares outstanding. QilEfS is computed in the same manner as basic é&@&pt the number
shares is increased to include additional commanmeshthat would have been outstanding if potentiaimon shares with a dilutive effect |
been issued. Potential common shares consist piynadustock options, restricted stock and reseitstock units calculated using the trea
stock method. The calculation for basic and dillE&S for the three months ended March 31 is asvisti

(in millions, except per share amounts) 2013 2012
Amounts attributable to The McGraw-Hill Companies, Inc. common shareholders:

Income from continuing operations $ 155 % 15¢

Income (loss) from discontinued operations 582 (35)

Net income attributable to the Company $ 735 $ 12z
Basic weighted-average number of common sharetaodisg 280.¢ 278.(
Effect of stock options and other dilutive secesti 3.8 5.€
Diluted weighted-average number of common sharéstanding 284.: 283.¢
Basic EPS:

Income from continuing operations $ 05t §% 0.57

Income (loss) from discontinued operations 2.07 (0.19)

Net income $ 26z $ 0.44
Diluted EPS:

Income from continuing operations $ 052 % 0.5¢

Income (loss) from discontinued operations 2.0t (0.19)

Net income $ 25¢ % 0.4:

Restricted performance shares outstanding of Ulibmand 1.6 million as of March 31, 2013 and 2Q¥2spectively, were not included in
computation of diluted EPS because the necessatingeconditions had not been met.

The effect of the potential exercise of stock amigs excluded from the computation of diluted B®®&n the average market price of
common stock is lower than the exercise price efrilated option during the period because theefeuld have been antidilutive. For
three months ended March 31, 2013 and 2012 , thbeuof stock options excluded from the computati@s 3.0 million and 4.2 million .

9. Restructuring
As part of our Growth and Value Plan that we befa$eptember of 2011, we have initiated variousrueturing plans as we identifi
opportunities for cost savings through workforeductions and created a flatter and more agilarozgtion. The plans that are currently ac

with a remaining liability are further describedld®. The charges for each restructuring plan asssified as selling and general expe
within the consolidated statements of income aeddiserves are included in other current liabditrethe consolidated balance sheets.
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In certain circumstances, reserves are no longedat because of efficiencies in carrying out thenplor because employees previa
identified for separation resigned from the Compang did not receive severance or were reassignedadcircumstances not foreseen w
the original plans were initiated. In these casesreverse reserves through the consolidated statsnof income when it is determined t
are no longer needed.

As part of the definitive agreement to sell MHEn@estment funds affiliated with Apollo Global Magement, LLC, described further in N
2 — Acquisitions and Divestituresie have retained MHE's restructuring liabilitiefiefefore, the remaining reserves described belolude
MHE's restructuring liability, however, the chargssociated with the reserve has been bifurcatedeket continuing and discontint
operations.

During 2012 we recorded a pre-tax restructuring@haf $ 68 million , consisting primarily of empke severance costs related to a compar
wide workforce reduction of approximately 670 piwsis. This charge consisted of $15 million for SRBtings, $19 milliorfor S&P Capite
1Q, $1 million for S&P DJ Indices, $12 million f&@&C and $21 milliorfor our corporate headquarters. The total resemetyding MHE, wa
$107 million . For the three months ended March281,3 , we have reduced the reserve by $ 24 millipmmarily relating to cash payme
for employee severance costs. The remaining resevaf March 31, 2013 is $ 68 million and cons@t$13 million for S&P Ratings$11
million for S&P Capital IQ, $1 million for S&P DXhtlices, $6 million for C&C, $14 million for our goorate headquarters and $23 millfon
MHE.

During the fourth quarter of 2011 we recorded atprerestructuring charge of $32 millignconsisting primarily of facility exit costs a
employee severance costs related to a companywodeforce reduction of approximately 250 positiofibis charge consisted 80 million
for S&P Ratings, $6 million for C&C and $17 millidar our corporate headquarters. The total reséneqyding MHE, was $66 million In the
second quarter of 2012 we recorded an additioreatar restructuring charge of $5 milligmimarily for employee severance costs as p¢
the Growth and Value Plan. For the three montheemdarch 31, 2013 and 2012, we have reduced tieeveeby $5 million and $18 million
respectively, primarily relating to cash paymeris émployee severance costs. The remaining resena March 31, 2013 is $15 millign
primarily relating to MHE and our corporate headtgers.

10. Segment and Related Informatiol

We have four reportable segments: S&P Ratings, E&Ppital 1Q, S&P DJ Indices and C&C. The Executiven@nittee, consisting of o
principal corporate executives, is our chief oparatiecisionmaker and evaluates performance of our segmentsilbotdites resources ba
primarily on operating profit. Segment operatingffirdoes not include unallocated expense or isteegpense, which are centrally mane
costs. A summary of operating results by segmearthithree months ended March 31 is as follows:

(in millions) 2013 2012
Revenue Operating Profit Revenue Operating Profit
S&P Ratings $ 561 $ 25¢  § 46€ $ 18€
S&P Capital 1Q 28¢ 56 274 62
S&P DJ Indices 11F 67 79 45
C&C 23€ 62 232 64
Intersegment eliminatioh (29 — a7) —
Total operating segments 1,181 444 1,03t 357
Unallocated expense — (16€) — (75)
Total $ 1,181 $ 27¢ % 1,03t $ 282

1 Revenue for S&P Ratings and expenses for S&P Gadfitanclude an intersegment royalty charged to SBdpital 1Q for the rights to use and distrik
content and data developed by S&P Ratings.

2 Includes Growth and Value Plan costs of $44 milliowd $29 million for the three months ended MarthZ13 and 2012 respectively. Also includ
pre-tax legal settlements of approximately $77ionilffor the three months ended March 31, 2013 .

See Note 2— Acquisitions and Divestituremd Note 9— Restructurindor additional actions that impacted the segmeetraing results.
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11. Commitments and Contingencie

Rental Expense and Lease Obligations

As of March 31, 2013 , the remaining deferred gelated to our sale-leaseback transaction with Réc&raw, Inc. was $119 million , &1
million was amortized during the three months enidlegich 31, 2013 . Interest expense associatedthigtoperating lease for the thremnth:
ended March 31, 2013 was $1 million .

Related Party Agreements

In June of 2012 we entered into a new license ageae (the "License Agreement”) with the holder &PSDow Jones Indices LL
noncontrolling interest, CME Group, which replaghd 2005 license agreement between S&P DJ Indie@<CME Group. Under the terms
the License Agreement, S&P Dow Jones Indices LLgeikes a share of the profits from the trading eledring of CME Group's equity ind
products. During the three months ended March 8132 S&P Dow Jones Indices LLC earned $11 miltbtdmevenue under the terms of
License Agreement. The entire amount of this reedstincluded in our consolidated statement of imepand the portion related to thé%
noncontrolling interest is removed in the net ineaattributable to noncontrolling interests.

Legal Matters

The following amends the disclosure in Note-+3Commitments and Contingencieshe consolidated financial statements of ounta0-K.

* In connection with thd&keese v. Bahadlitigation, on March 28, 2013, the plaintiff fileal motion seeking to be relieved from
judgment dismissing the case and for leave taafl@mended complaint. We intend to oppose the m

* In connection with the DOJ lawsuit, the Company 88dP filed a motion to dismiss the complaint on ihg2, 2013

* In connection with the related state lawsuitsmerous stateeourt actions have been brought against the CompadyS&P by th
attorneys general of various states and the Disifi€olumbia. The Company and S&P have removedt mbthe actions to fedel
court and filed a motion before the United Statediclal Panel on Multidistrict Litigation ("JPML"o consolidate and transfer th
removed actions to one federal court for all pattproceedings. The Company and S&P have movedatothe removed actio
pending the JPML's decision on that motion.

We believe that the claims asserted and/or conteenplin the proceedings described in Note-2Zommitments and Contingenctesthe
consolidated financial statements of our FormKl@s amended above, have no basis and they wiligmrously defended by the Compi
and/or the subsidiaries involved.

In view of the inherent difficulty of predicting ¢houtcome of legal matters, particularly where ¢teémants seek very large or indetermil
damages, or where the cases present novel legaldhgeinvolve a large number of parties or areany stages of discovery, we cannot ¢
with confidence what the eventual outcome of thedp®y matters described in Note £3 Commitments and Contingencieghe consolidate
financial statements of our Form ¥Owill be, what the timing of the ultimate resoluti of these matters will be or what the eventuss |dines
penalties or impact related to each pending mattey be. We believe, based on our current knowlettgee outcome of the legal actio
proceedings and investigations currently pendirgukhnot have a material, adverse effect to owarfaial position, results of operations or ¢
flows.

Additionally, in April 2013 we settled certain subpe litigation cases. Included in selling and gahexpenses in our consolidated staten
of income is a pre-tax amount of approximately #illion for these settlements. These cases were dismissked the terms of the settleme!

12. Recently Adopted Accounting Standard

In March 2013, the Financial Accounting Standardad (“FASB”) issued amended guidance that resolves the diversityactice for th
accounting for the cumulative translation adjustmegyon derecognition of certain subsidiaries ougsoof assets within a foreign entity. -
amended guidance requires that when a parent exityes to have a controlling financial interesa isubsidiary or group of assets with
foreign entity, the parent is required to releasg r@lated cumulative translation adjustment irgbincome in instances when a sale or tra
results in the complete or substantially complégeidlation of the foreign entity in which the suttisiry or group of assets had resi
Additionally, the amended guidance clarifies tleg $ale of an investment in a foreign entity inesithoth (1) events that result in the loss
controlling financial interest in a foreign entiynd (2) events that result in an acquirer obtaikimggrol of an acquiree in which it held an eq
interest immediately before the
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acquisition date. In these instances, an entitedsiired to release the cumulative translation stdjent into net income. We will adopt
FASB's amended guidance during the three monthsdehthrch 31, 2014. We do not expect the adoptiaih@fguidance to have a signific
impact on our financial position, results of op&nas or cash flows.

In February 2013, the FASB issued amended guidarpanding the disclosure requirements for amowdassified out of accumulated ot
comprehensive income. The amendments require &y tmpresent, either on the face of the statemdrdre net income is presented or in
notes to its financial statements, details of digant items reclassified in their entirety outafcumulated other comprehensive income
identification of the respective line items effegtinet income for instances when reclassificatomeiquired under U.S. GAAP. For ot
amounts that are not required under U.S. GAAP toeblassified in their entirety to net income i ttame reporting period, an entity will
required to crosseference to other disclosures required under G/AAP that provide additional detail about those ante. The amendmel
do not change the current requirements for repwpriiet income or other comprehensive income in firnstatements. However, -
amendments require an entity to provide informatibout the amounts reclassified out of accumulatedr comprehensive income by ty
The amendments were effective on January 1, 20@3hame been incorporated into this quarterly reportForm 10Q. Adoption of thi
guidance did not have a significant impact on duaricial position, results of operations or caski.
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Item 2.Managemerns Discussion and Analysis of Financial Conditiod &esults of Operations (Unaudited)

The following Management's Discussion and Analy§id8D&A”) provides a narrative of the results of operatiomd financial condition ¢
The McGraw-Hill Companies, Inc. (together with dsnsolidated subsidiaries, "McGraw-Hill," the “Coamy,” “we,” “us” or “our”) for the
three months ended March 31, 20Ifhe MD&A should be read in conjunction with thensolidated financial statements, accompanyings
and MD&A included in our Form 10-K, as amended, thog year ended December 31, 2012 (our “Form 1Q-KMhjch have been preparec
accordance with accounting principles generallyepted in the United States of America (“U.S. GAAPThe MD&A includes the followin
sections:

*  Overview
* Results of Operations — Comparing the Three Meminded March 31, 2013 af@1z
» Liquidity and Capital Resourc
* Reconciliation of NorGAAP Financial Informatio
e  Critical Accounting Estimatt
» Recently Adopted Accounting Standz
e Forwardtooking Statemen
OVERVIEW

We are a leading content and analytics providevisgrthe capital, commodities and commercial mark&he capital markets include a:
managers, banks, exchanges, issuers and finari@oas; the commodities markets include productesjers and intermediaries wit
energy, metals, and agriculture; and the commenagkets include professionals and corporate ekexsutvithin automotive, constructic
aerospace and defense and marketing / researamatfon services. Our operations now consist of fiaportable segments: Standar
Poor's Ratings (“S&P Ratings”)S&P Capital 1Q, S&P Dow Jones Indices ("S&P DJ tedi') and Commodities & Commercial Marl
(“C&C").

 S&P Ratings is a provider of credit ratings, offigriinvestors and market participants with informatiand independent ratir
benchmarks.

e S&P Capital IQ is a global provider of digitahdh traditional financial research and analyticadlép which integrate crosssse
analytics and desktop services.

e S&P DJ Indices is a global index provider that nteiims a wide variety of valuation and index benctidor investment adviso
wealth managers and institutional investors.

e C&C consists of business-tisiness companies specializing in commercial amdntodities markets that deliver their custor
access to high-value information, data, analytigises and pricing benchmarks.

On November 26, 2012, we entered into a definiigeeement to sell McGratill Education ("MHE") to investment funds affiliedl witt
Apollo Global Management, LLC and on March 22, 2048 completed the sale for a purchase price of BRlion in cash. We recorded
after-tax gain on the sale of $612 milliorwhich is included in income (loss) from discontl operations, net of tax in the consolid
statement of income for the three months ended Matg 2013 . We are using a portion of the atterproceeds from the sale to pay d
short-term debt, in part driven by the specialdivid paid in 2012, to resume share repurchasetandke selective acquisitions.

In connection with the sale, we have entered irdosition service agreements designed to ensurdaailidate the orderly transfer of MHI
business operations to the buyer. Under the tefrttieee agreements, we will provide various ses/iceMHE for an expected period of th
to twelve months from the date of the sale.

The completion of the sale also marks the compiatioour Growth and Value Plan that we began int&aper of 2011. Costs incurred dul
the three months ended March 31, 2013 and 2012 Inese $44 million and $33 million , respectivelyl gosts for the threenonths ende
March 31, 2013 are recorded in continuing operatiovhereas $29 million of the costs for the thretns ended March 31, 204fe recorde
in continuing operations. Specifically, for theghrmonths ended March 31, 2Q1tBe costs primarily related to $21 million of fassional fee
and $19 million of charges associated with our @utsing initiatives, mainly for the writdewn of certain fixed assets. For the three mc
ended March 31, 2012 , the costs primarily reladeprofessional fees and an $8 million charge reduour lease commitments.

Total costs incurred since the Growth and Valua Rlas announced in September of 2011 have beenrBin , of which
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$280 million have been recorded in continuing opens and $61 milliorhave been recorded in discontinued operations.eThes costs th
have been necessary to enable separation, reducesitstructure, accelerate growth and increaarsehblder value.

Key results for the three months ended March 3harellows:

(in millions, except per share amounts) 2013 2012 % Change*
Revenue $ 1,181 % 1,03t 14%
Operating profit $ 276 % 282 Q)%
Operating margin % 24% 27%

Diluted earnings per share from continuing operegio $ 052 % 0.5€ (4)%

! Percentages in the following exhibits within the E4®are calculated off the whole number, not thecltised rounded number in the ta

S&P Ratings —Revenue and operating profit increased 20% and 388pectively. Revenue growth was driven by strbigdn-yield bonc
issuance in the U.S. and Europe and strong investgrade corporate bond issuance in the U.S. tklateefinancing activity and compan
entering the market to fund M&A activity and capiexpenditures. Increases in U.S. bank loan ratarys$ structured finance revenues
contributed to the increase. Operating profit iasexl compared to 201Rimarily due to the increases in revenue, paytiaffset by highe

personnel costs, higher incentive costs due todrgat financial performance and the impact of CRISHcquisition of Coalition Developm
Ltd. in July of 2012.

S&P Capital IQ —Revenue increased 5% , while operating profit deswd 9% The revenue increase was primarily attributablgrowth a
Capital IQ driven by market share gains and in@dasontract values for existing accounts; and me®e in our subscription base
RatingsXpress®Operating profit was significantly impacted by héglpersonnel costs and increased costs to furthexlab our content a
software. The acquisitions of QuantHouse in Ap@il2 and Credit Market Analysis Limited in June 2@lsb impacted the results, particuli
amortization charges relating to the intangibleetssand increased cost of sales for exchangerieaséd by QuantHouse.

S&P DJ Indices —Revenue and operating profit increased 45% and A&pectively. The revenue increases were prigndtie to revent
from our S&P Dow Jones Indices LLC joint ventureckiding revenue from the joint venture, revenugréased 9% primarily due to highe
average levels of assets under management for EQtfu@ts, higher exchange traded derivative voluntehagher over-theounter derivativ
issuance. Operating profit increased compared fi? Poimarily due to the increases in revenue, paytiaffset by expenses for our jo
venture, additional personnel costs and higher féas

C&C —Revenue increased 1% and operating profit decre2i8edThe revenue increase was primarily drivertdaytinued demand for Platts’
proprietary content as annualized contract valneseased, partially offset by declines within alhtds across Commercial markets.
Power and Associates ("JDPA") revenue decreaseathply as a result of lower proprietary engagements

and lower advertising license fees. Operating pweéis impacted by the decrease in revenue acrossn@ccial markets as well as additic
headcount and other operating costs to suppomeéssigrowth at Platts.

Outlook

We strive to be the foremost provider of esseimmifsirmation such as benchmarks, intelligence aralydias in the global capital, commodit
and commercial markets. We seek to leverage thengitn of our globally recognized brands to promsustainable growth by bringi
transparency and independent insights to those etsarour strategy seeks to understand the keydrafidcting our businesses and adc
them, thereby achieving our enterprise objectives.

Four key trends are increasing the need for comtetitanalytics in the markets we serve:

e The globalization of the capital markets: the glotbemand for capital and commodities markets tmdind liquidity is expandir
rapidly in both developed and growth markets;

* The need for datdriven decision making tools: developments in tedbgy, communications and data processing haveased th
demand for time-critical, multi-asset class datd smiutions;

» Systemic regulatory change: new global legisfatie.g. Dodd~rank, U.S. Commodity Futures Trading Commissiod Basel Il1) i
creating new and complex operating and capital sdde banks and market participants; and

» Increased volatility and risk: amplified uncéntyg and market volatility around shagrm events are driving the need for |
methodologies to measure risk, return and profitgbi
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We are focused on delivering against these enserpijectives:

» Extend Market Leadership: extend our position gkobal leader in our market segme
. Build Scalable Capabilities: further institutidize key capabilities such as technology and rigkhagement

. Foster Talent: attract and retain top talent

» Create Shareholder Value: deliver high top-anel bottomline growth and positive returns to sharehol

Our enterprise strategy, which will support theiaebment of these core objectives, includes tHevieghg components:

» Organic Growth: support a portfolio of leadinguiet brands that delivers high top-line and bottiora growtt
* Global Expansion: expand our global footprint tptcge opportunities in both mature and growth mes
» Acquisitions and Partnerships: supplement orgarowth with acquisitions and partnerst

» Scalable Capabilities: create and leverage effogieand effectiveness through common platforms, ggses and standa

» Talent Retention and Acquisition: leverage our flosias a market leader to become an employeratehn our chosen markets
geographies

There can be no assurance that we will achieveesscim implementing any one or more of these gfiedgeas a variety of factors co
unfavorably impact operating results, includinglpnged difficulties in the global credit marketsdaa change in the regulatory environn
affecting our businesses.

Further discussion on our 2013 outlook for our segi® can be found within “Segment Review”.

RESULTS OF OPERATIONS — COMPARING THE THREE MONTHS ENDED MARCH 31, 2013 AND 2012

Consolidated Review

(in millions) 2013 2012 % Change
Revenue $ 1,181 $ 1,03t 14%
Total Expenses:
Operating-related expenses 374 361 4%
Selling and general expenses 494 361 37%
Depreciation and amortization 35 31 16%
Total expenses 903 753 20%
Operating profit 27¢ 282 D)%
Interest expense, net 15 21 27)%
Provision for taxes on income 89 98 (9)%
Income from continuing operations 174 162 7%
Discontinued operations, net 581 (36) N/M
Less: net income from continuing operations atteble to noncontrolling interests (22) (5) N/M
Less: net loss from discontinued operations attzibe to noncontrolling interests 1 1 (15)%
Net income attributable to The McGraw-Hill Companies, Inc. $ 738 % 123 N/M

N/M - not meaningful
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Revenue

The following table provides consolidated revemferimation for the three months ended March 31 :

(in millions) 2013 2012 % Change
Subscription / Non-transaction revenue $ 72€ 9 672 8%
Non-subscription / Transaction revenue $ 458 % 363 25%
Domestic revenue $ 761 9 664 15%
International revenue $ 42C  $ 371 13%

Revenue increased $146 million or 14% as comparehet first quarter of 2012 , primarily due to sigchighyield corporate bond issuance
the U.S. and Europe and strong investment gradecate bond issuance in the U.S., increases in sk loan ratings and strong growt
our structured finance revenues, which impactedsuscription / transaction revenue; growth in dobgl commaodities products; growth
our Capital 1Q product; increases in the subsanptiase for RatingsXpress@nd 2012 acquisitions, including, QuantHouse, Griftdirke
Analysis Limited and our S&P Dow Jones Indices Ljb@it venture. See “Segment Review” below for fertinformation.

Foreign exchange rates had an unfavorable impa&3omillion on revenue for the first quarter. This impact refes constant curren
comparisons estimated by re-calculating current yesults of foreign operations using the averaghange rate from the prior year.

Total Expenses

The following tables provide an analysis by segrmwdmur operatingelated expenses and selling and general expeosésef three montl
ended March 31 :

(in millions) 2013 2012 % Change
Operating- Selling and Operating- Selling and Operating- Selling and
related expenses general expenses related expenses general expenses related expenses general expenses
S&P Ratings $ 177 $ 114 $ 17 $ 91 (1)% 26%
S&P Capital 1Q 12C 10C 10t 96 15% 4%
S&P DJ Indices 17 29 18 14 (8)% N/M
C&C 78 89 78 86 —% 4%
Intersegment
eliminations (19 — a7 — (14)% —%
Total segments 37¢ 332 364 287 2% 16%
Unallocated expense 1 162 (©) 74 N/M N/M
$ 374 $ 494 $ 361 $ 361 4% 37%

N/M - not meaningful

1 Includes expenses for our Growth and Value Plasiyiting costs related to the separation of MHE aitigér non-recurring costs, of $44 million a$2k
million for the three months ended March 31, 20h8 2012 , respectively. Approximately half of thests for the first quarter of 2013 are nmast
charges. Also includes pre-tax legal settlementgppfoximately $77 million for the three months edid/larch 31, 2013s discussed in more detail bel:

Operating-Related Expenses

Operating-related expenses increased $13 milliof%ras compared to the first quarter of 203Rimarily driven by increased costs at <
Capital 1Q of $15 million or 15% These increases were primarily a result of aokli costs related to the acquisitions of Quantidcar
Credit Market Analysis Limited in 2012, additiorethff increases, mainly in developing regions, aosts to further develop our content
software.

Intersegment eliminations primarily relates to galty charged to S&P Capital 1Q for the rights sewand distribute content and data devel
by S&P Ratings.
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Selling and General Expenses

Selling and general expenses increased due to Gramd Value Plan related costs of $44 million a@é #illion for the threemonths ende
March 31, 2013 and 2012espectively, Additionally, in April 2013 we detll certain subprime litigation cases. Includedeiling and gener
expenses is a ptex amount of approximately $77 million for thesettements. Excluding these amounts, selling amkigg expens:
increased $41 million or 12% as compared to th& fuarter of 2012 . This was primarily driven Imgreased costs at S&P Ratings$af:
million or 26% due to higher costs associated with increased saldsadditional incentive compensation, mainly taiehigher expecte
financial performance and costs related to CRISAtuisition of Coalition Development Ltd. in thequ year. In addition, S&P DJ Indices t
increased costs of $15 million , primarily due ipenses for our joint venture.

Depreciation and Amortizatio

Depreciation and amortization increased $4 milbori6% as compared to the first quarter of 2pf@lmarily due to additional intangible as
amortization related to our acquisitions in 2012.

Operating Profit

We consider operating profit to be an important sea for evaluating our operating performance aecevaluate operating profit for eact
the reportable business segments in which we apevde internally manage our operations by referdnctsegment operating profitinc
resources are allocated primarily based on seguopeating profit. Segment operating profit is definas operating profit before alloce
expenses, which are centrally managed costs ambtdaffect the operating results of our segmenggn®nt operating profit is one of the
metrics we use to evaluate operating performanegm®@nt operating profit is not, however, a meastfirBnancial performance under U
GAAP, and may not be defined and calculated byratbmpanies in the same manner.

The table below reconciles segment operating piofibtal operating profit for the three months eshdarch 31 :

(in millions) 2013 2012 % Change
S&P Ratings $ 25¢ % 18€ 39%
S&P Capital IQ 56 62 (9)%
S&P DJ Indices 67 45 47%
c&cC 62 64 (2)%
Total segment operating profit 444 357 24%
Unallocated expense (16€) (75) N/M
Total operating profit $ 27 § 282 (1)%

' Includes non-recurring expenses for our Growth\éaldie Plan and preax legal settlemen

Segment Operating Profit +acreased $86 million or 24% in the quarter as camag to the first quarter of 2012Segment operating prc
margins were 38% and 35% for the first quarter@f2and 2012 respectively. Substantial revenue growth at c@goratings and S&P Dc
Jones Indices and significant margin expansiorrinctired finance during the quarter were the printiivers for the increase. Segegmer
Review” below for further information.

Unallocated Expense —Fhese expenses, included in selling and generatresqs, mainly include the portion of corporate esps nc
allocated to the segments, such as management danthistration, legal, certain compensation andreetibenefits, and other expen
Unallocated expense was impacted by Growth ande/Rlan related costs of $44 million and $29 millionthe three months endéthrch 31
2013 and 2012 . Unallocated expense was also ieqbdust pretax legal settlements of approximately $77 millems discussed in more de
above. Excluding these costs, unallocated expenteiquarter decreased by $1 million or 2% as @vetpto the first quarter of 2012 .

Foreign exchange rates had a favorable impact om#®n on operating profit for the quarter. This impacters to constant curren
comparisons and the remeasurement of monetarysaamsétliabilities. Constant currency impacts atémeged by resalculating current ye
results of foreign operations using the averagdaxge rate from the prior year. Remeasurement ite@ae based on the variance betv
current-year and prioyear foreign exchange rate fluctuations on assadk liabilities denominated in currencies other thhe individua
businesses functional currency.
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Interest Expense, net

Net interest expense decrea27% as compared to the first three months of 20d@2marily due to decreased interest expenseee!at ou
notes payables as our $400 million, 5.375% Senaiedimatured and were fully repaid on Novembe2032.

Provision for Income Taxes

Our effective tax rate from continuing operatioresvd3.7% and 37.4% for the first three months af328nd 2012 , respectively.

The reduction in the effective tax rate from th@pyear periods was primarily due to the partnigrstructure of the S&P Dow Jones Indi
LLC joint venture and legal settlements.

Income (Loss) from Discontinued Operations

Income from discontinued operations was $581 nmllio the first three months of 2053 compared to a loss from discontinued operatf
$36 million in the first three months of 2012 . dnee from discontinued operations includes the dfeigain on sale of $612 million .

Revenue at MHE decreased $28 million or 9%, prilpathiie to revenue only being included in incomenfrdiscontinued operations up u
the sale date of March 22, 2013, whereas the cabfgprior-year period included revenue for thérerthree months.

Segment Review
S&P Ratings

Credit ratings are one of several tools that inmasstan use when making decisions about purchésinds and other fixed income investme
They are opinions about credit risk and our ratiaggress our opinion about the ability and williega of an issuer, such as a corporati
state or city government, to meet its financialigdtions in full and on time. Our credit ratingsncalso relate to the credit quality of
individual debt issue, such as a corporate or nipaidond, and the relative likelihood that thaiessmay default.

S&P Ratings differentiates its revenue betweerstation and non-transaction. Transaction reveningapity includes fees associated with:

« ratings related to new issuance of corporate arérgment debt instruments, and structured finaedé ishstrument:

* bank loan ratings; al

» corporate credit estimates, which are intendededas an abbreviated analysis, to provide an itidiceof our opinion regardir
creditworthiness of a company which does not culydrave an S&P Ratings credit rating.

Nor-transaction revenue primarily includes fees fawsillance of a credit rating, annual fees for ousér relationshigrased pricing prograr
and fees for entity credit ratings.
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The following table provides revenue and segmentating profit information for the three months eddarch 31 :

(in millions) 2013 2012 % Change
Revenue:

Transaction $ 264 % 194 36%

Non-transaction 297 272 9%
Total revenue $ 561 % 46€ 20%
% of total revenue:

Transaction 47% 42%

Non-transaction 53% 58%
Domestic revenue $ 31 % 24¢ 27%
International revenue 24¢ 21¢ 14%
Operating profit $ 25¢ % 18€ 39%
Operating margin % 46% 40%

Foreign exchange rates had an unfavorable impa$® afillion on revenue and a favorable impact ofr§ilion on operating profit for tt
quarter.

Revenue

Transaction revenue increased significantly in firet quarter of 2013 driven by strong higleld corporate bond issuance in the U.S.
Europe and strong investment grade corporate bssubnce in the U.S. This related to refinancingviigctas borrowers continued to te
advantage of low rates replacing existing bond# witeaper debt. Companies are also entering thketnar fund M&A activity and capit
expenditures. Additionally, increases in U.S. b&odn ratings contributed to growth in transactiemenue, resulting from a favorable inte
rate environment. Strong growth in structured foemevenues was also a key driver contributingh® growth in transaction reven
specifically from increased issuance of U.S. cefalized loan obligations ("CLO") and U.S. commalcmortgagebacked securitie
("CMBS").

Non-transaction revenue increased due to growth inissumance related revenue for corporate ratingsasily for entity credit ratings ai
annual fees. Annual fees include surveillance feesb other customer relationshipsed fees. Additionally, CRISIL's acquisition addlition
Development Ltd. in July of 2012 had a favorabl@att on non-transaction revenue. Noemsaction revenue includes an intersegment g
charged to S&P Capital 1Q for the rights to use distribute content and data developed by S&P BatiRoyalty revenue for the firgtiarte
of 2013 and 2012 was $18 million and $17 milliorspectively.

Operating Profit

Operating profit increased compared to the firse¢hmonths of 2018ue to the revenue growth for corporate ratingaasd above and t
margin expansion for structure finance. These amee were partially offset by increased expensastirey from higher personnel costs, hic
incentive costs due to improved financial perforseand CRISIL's acquisition of Coalition Developmktd. in July of 2012.

Issuance Volume

We monitor issuance volumes as an indicator ofdisen transaction revenue streams within S&P Ratitgsuance volumes noted within
discussion that follows are based on the domidilth@ issuer. Issuance volumes can be reportedanatays: by “domicile’which is based ¢
where an issuer is located or where the assetsiat=bwith an issue are located, or based on “aetpl&ce”which is where the bonds are s
The following tables depict changes in issuancelfeas compared to the prior year, based on Thoms@mcial, Harrison Scott Publicatio
Dealogic and S&P Rating’s internal estimates.
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First Quarter
Compared to Prior Year

Corporate Issuance uU.S. Europe
High-Yield Issuance 7% 78%

Investment Grade 10% (29)%
Total New Issue Dollars — Corporate Issuance 9% (22)%

Corporate issuance in the U.S. was driven byngtrhighyield debt issuance and investment grade debtrisguas borrowers to
advantage of low funding rates to refinance exgstiabt and fund M&A and capital expenditures.

Corporate issuance in Europe was down as stiigyield debt issuance was more than offset by weakimemvestment grade d
issuance as many corporations completed theiraediing in 2012.

First Quarter
Compared to Prior Year

Structured Finance u.sS. Europe
Residential Mortgage-Backed Securities (“RMBS”) 58% (94)%
Commercial Mortgage-Backed Securities (“CMBS”) 293% *

Collaterized Debt Obligations (“CDO”) 203% **

Asset-Backed Securities (“ABS”) 6% (38)%
Covered Bonds * (51)%
Total New Issue Dollars — Structured Finance 67% (48)%

* Represents no activity in 2013 and 2(

** Represents low issuance levels in 2012.

RMBS volume is up in the U.S. mostly driven bgnsactions containing prime loans, as well as imggoe-Remic activity. RMB!
volumes in Europe were down reflecting issuersigladvantage of the Bank of England's Funding farding Scheme.

CMBS issuance is up in the U.S. due to improvingneenic conditions, stabilizing delinquency rated aarrowing spreads. Europt
CMBS issuance is also up and increases compaerydaw activity in 2012.

Issuance in the U.S. CDO asset class market wasndiy strong CLO issuance due to an increasevierdged loan activit
Borrowing hit a new quarterly record in the firstagter of 2013 with almost 75% of the volume mapefirefinancings and reflecti
of corporations taking advantage of the low interage environment. European issuance in the C¥@tadass was minimal due
economic uncertainty, however, issuance levels awgxa in 2013.

ABS issuance in the U.S. was driven by brisk agtovitly due to increased vehicle sales, growthubmime lending, and an expans
of bank issuance. Growth in credit cards and stulibem volume also benefitted from tighter spredglgopean ABS issuance lev
were down compared with 2012 due to economic uaiceyt

Covered bond issuance (which are debt securitiekellaby mortgages or other high quality assetsréragin on the issuer's bala
sheet) in Europe was down resulting from uncenjaiagarding sovereign risk and the potential unfakte impact on this sector
well as lower funding requirements due to additidigaidity provided by the European Central Bahkadugh its longterm refinancin
operations.

Industry Highlights and Outlook

Strong highyield issuance in the U.S. and Europe and stromgstment grade issuance in the U.S. in the firsttgun of 2013 was driven

robust refinancing activity as borrowers contintetke advantage of low rates replacing existioigds with cheaper debt. In 2013, issuan
expected to continue at a slightly slower pace ®@h2 as many refinancings were completed in 2@d@ever, we believe the longer te
outlook for the corporate bond market continuelsadealthy.

Structured finance issuance in the U.S. continoegtow during the first quarter of 2013. The U.BIBS market is expected to be modest
to the fact that most residential mortgages comtitube funded through government sponse@m@rprises (i.e. Fannie Mae, Freddie NV
European RMBS issuance volumes continued to retoairduring the first quarter of 2013 and we expiet Bank of England's Funding
Lending Scheme will continue to keep issuance niottesugh the remainder of 2013. In the first geamf 2013, U.S. CMBS issuar
experienced the highest quarterly volume since 2D8j3roving market conditions
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and pentdp demand increased the attractiveness of the Civi&®et. A healthy volume of U.S. CMBS deals areeetg@d for the remainder
2013.

The U.S. CDO market experienced strong CLO actiwitihe first quarter of 2013 and we expect thigvég to remain strong for the remaint
of the year. U.S. ABS issuance volume was robughduhe first quarter of 2013 driven by a combioatof autos, credit cards and stuc
loans. The outlook for U.S. ABS is favorable giwhat auto sales (along with housing) are outpatiggeconomic growth. European A
issuance volume experienced weakness in the fiestey of 2013 due to economic uncertainty.

S&P Capital I1Q

S&P Capital 1Q's portfolio of products brings tdget integrated data sets, indices, research, aalytigninsights in an integrated desk
solution to serve multiple investor segments actbsdinancial community. In addition, the segmkeas products that integrate its conten
delivery to the financial market via web-based glsrt data feeds, as well as throughdemand and customizable delivery tools. Spe
products include:

» Capital IQ - a product suite that provides datelytics and thirgbarty research for global financial professior

» Global Credit Portal - a web-based solution thaivides reatime credit research, market information and rislalgtics, whicl
includes RatingsDirect®;

* CGlobal Data Solutions - combines high-qualityyliirasset class and market data to help professionestors, traders, and anal
meet the new analytical, risk management, reguyladod front-to-back office operation requiremenhieh includes RatingsXpress®
and

* investment research produ

The following table provides revenue and segmentatng profit information for the three months eddarch 31 :

(in millions) 2013 2012 % Change
Revenue $ 286 % 274 5%
Subscription revenue $ 26C $ 24¢ 5%
Non-subscription revenue $ 28 % 26 5%
Domestic revenue $ 19C % 18¢ 2%
International revenue $ 98 % 88 12%
Operating profit $ 56 $ 62 (9)%
Operating margin % 20% 23%

Foreign exchange rates had an unfavorable impa$i ahillion on revenue and a favorable impact ofrfilion on operating profit for tt
quarter.

Revenue

Revenue grew compared to the first quarter of 2@tinarily due to growth at Capital 1Q, RatingsXgs® and the recent acquisitions
QuantHouse and Credit Market Analysis Limited.

The increase at Capital IQ was driven by marketeshains and increased contract values for existaopunts, however headcount reduct
in the financial services industry have continuedtémper growth. Increased contract values wemngrily driven by new datasets ¢
expanded coverage of existing datasets combindd improved functionality of the Capital 1Q platfornihe number of users continue:
show strong growth from the first quarter of 2012l ahe spend from the top accounts continued t@@s®e. The user increase was impacte
clients on TheMarkets.com platform that have begrated to the Capital IQ platform.

The subscription base for RatingsXpress®rowing due to new client relationships and exfgal relationships within existing accounts a
number of customers have increased 7% in the diratter of 2013 as compared to the first quarte20df2. RatingsXpress®enefited fror
improvements made to the speed and timelinesslivedag the data in the first quarter of 2013.
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Revenue was also favorably impacted by a loweraltaion rate as compared to the prior-year quarter

This revenue growth was slightly offset by loweowth for RatingsDirect®within the Global Credit Portal. While the substiop bas
increased slightly in the first quarter of 2013,mMpa&ustomers continued to reduce their subscriptitue to budget constraints and contit
reductions in headcount.

Traditionally, the revenue increase has been piiyndomestic. However, in the first quarter of 20ft& international revenue incre
exceeded domestic growth, mainly due to increas&sirope for the RatingsXpress@bscription base, continued sales efforts of thgit&l 1C
desktop in Europe and Asia and recent acquisifioisirope.

Operating Profit

Operating profit decreased as compared to thedfiratter of 2012. The 2012 acquisitions of Quanttecarsd Credit Market Analysis Limit
contributed to the decrease, particularly due toréimation charges relating to the intangible assed increased cost of sales for exchangs
incurred by QuantHouse. Also impacting operatingfipwere staff increases, primarily in developirggions, increased technology cost
support the growth in the employee base and costsrther develop our content and software. Theswahses were partially offset by
increase in revenue discussed above.

Industry Highlights and Outlook

The segment is focused on integrating and evolitsgssets and capabilities into one scaled busithed offers unique, highalue offering
across all asset classes. S&P Capital IQ madefisigmi progress in 2012 building new functionafitling critical capability gaps to bolster c
foundation for future growth through specific agitions.

As a result of our focus on integration and thesgusitions, demand is expected to continue toease for our Capital IQ and data
information offerings. Enhancements to the segmemt$ent and platforms will be a key focus in 20lb3addition, growing the client base v
be another important area of focus. As the segnmmreases the integration of our services on odively platforms, specificall
RatingsDirect® on the Capital 1Q platform and thedivery of RatingsXpress®ver Xpressfeed, and continues to bring new armagid dat
solutions to the marketplace, we expect additicnatomer growth to occur.

S&P DJ Indices

S&P DJ Indices is a global index provider that nteiims a wide variety of investable and benchmadicis to meet an array of investor ne
S&P DJ Indices generates subscription revenue fimaply derives revenue from naubscription products based on the S&P and Dows
Indices, specifically through fees on exchangeddatlinds ("ETFs"), mutual funds and insurance asgs&dditionally, fees are genera
through both over-the-counter derivative issuarmsesell as exchange traded derivatives.

S&P DJ Indices includes our transaction in June22@ith CME Group, Inc. and CME Group Index Servit€< to form a new compan
S&P Dow Jones Indices LLC. The combination of thessinesses created the world's largest providénaficial market indices.

S&P DJ Indices generate revenue through investraitles such as:

» exchange traded funds, which are based on the $®FDaw Jones Indices and generate revenue thraesgh fased on assets
underlying funds;

* index-related licensing fees, which are gengraither annual fees based on assets under managentféat fees for over-theeunte
derivatives and retail-structured products;

e data subscriptions, which support index fund mameg#, portfolio analytics and research;

» listed derivatives, which generate royalties bamettading volumes of derivatives contra
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The following table provides revenue and segmentating profit information for the three months eddarch 31 :

(in millions) 2013 2012 % Change
Revenue $ 118 % 79 45%
Subscription revenue $ 25 % 18 37%
Non-subscription revenue $ 9€ 9 61 48%
Domestic revenue $ 88 % 5¢ 49%
International revenue $ 27 % 2C 33%
Operating profit $ 67 $ 45 47%
Less: net income attributable to noncontroliimigrests 18 —

Net operating profit $ 4¢ % 45 7%
Operating margin % 58% 57%

Net operating margin % 42% 57%

Foreign exchange rates had an immaterial impactwenue and operating profit for the quarter.
Revenue

Revenue at S&P DJ Indices increased 458imarily due to the S&P Dow Jones Indices LL@jorenture. Excluding revenue from the j
venture, S&P DJ Indices revenue increased, 3marily due to higher average levels of ass@ider management for ETF products, hi
exchange traded derivative volume and an increaseeér-theeounter derivative issuance. Both domestic andnatenal revenue increas
over the prioryear period primarily due to the joint venture. Exiing this impact, domestic revenue still increiskowever internation
decreased due to lower reported over-the-countéradive trades in Europe.

71 new ETFs were launched during the first quat&013 compared to 41 launched during the firstrgr of 2012. Assets under managet
for ETFs rose 47% to $525 billion in the first quearof 2013 from $358 billion in the first quarter2012.

Operating Profit

Operating profit increased due to the increasevwemue as discussed above, partially offset byntipact of expenses for our S&P Dow Jc
Indices LLC joint venture, additional personneltsaand higher data fees.

Industry Highlights and Outlook

Products at S&P DJ Indices should continue to gro@013 as ETF assets grow globally. The segmelhtalgb continue to launch new ET
where we see a customer interest or opportunitg. Ausiness will continue to benefit from our S&PwDdones Indices LLC joint venture. 1
combination of these businesses creates the wdaldjest provider of financial market indices. Thi®up also should see opportunitie
products internationally, primarily in the Middlea& and Asia.

Commodities & Commercial Markets

C&C consists of business-tmisiness companies specializing in the commoditiescommercial markets that deliver their custoraecess 1
high-value information, data, analytic services aniding benchmarks. C&C includes such brands agRIIJDPA, McGravHill Constructior
and Aviation Week.

The C&C business is driven by the need for highie information and transparency in a varietyndiustries. Our commaodities business se
producers, traders and intermediaries within energgtals and agriculture markets. Our commerciairtmss serves professionals
executives within automotive, construction, aeraspand defense and marketing / research serviceet®aC&C delivers premier content t
is deeply embedded in customer workflows and decisiaking processes.

Commodities markets' revenue is generated primtmiyugh the following sources:

e subscriptions to our real-time news and pridermation; end-ofday market data; newsletters and reports; and géasplata an
maps; and
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» trading services related produ

Commercial markets' revenue is generated primé&mign digital and print subscriptions for a variedf products, syndicated and proprie
research and consulting, advertising licensingiaddstry conferences.

The following table provides revenue and segmentatng profit information for the three months eddarch 31 :

(in millions) 2013 2012 % Change
Revenue:

Commodities $ 13C % 11¢ 10%

Commercial 10€ 11E (8)%
Total revenue $ 23¢ % 23: 1%
Subscription revenue $ 162 % 151 8%
Non-subscription revenue $ 72 % 82 (11)%
Domestic revenue $ 18C % 181 (1)%
International revenue $ 56 $ 52 8%
Operating profit $ 62 $ 64 (2)%
Operating margin % 26% 27%

Foreign exchange rates had an immaterial impactwenue and an unfavorable impact of $1 millioroparating profit for the quarter.
Revenue

Revenue at C&C increased due to continued deman@l|édts’ proprietary content as Platts’ revenuewgby 10%with growth across ¢
regions. This growth was mainly driven by strengthPlatts’ market data and price assessment products actassnahodity sectors, led |
petroleum and natural gas. While petroleum is #tél biggest driver, the revenue mix continuesettone more diversified as metals and gl
trading services have shown strong growth in thartgn. Annualized contract values for Platts' t&®) Zustomers have increased 129
compared to 2012 and those customers representxapaitely 64% of Platts' total annualized contraziue. Platts represents 55% of t
C&C revenue.

Partially offsetting the increase at Platts werelides across all brands within Commercial mark8tsong revenue growth in China at JC
was offset as a result of lower proprietary engagy@mand lower advertising license fees. While €limtreased, international revenue at Ji
decreased 5% for the quarter as compared to teeduarter of 2012. The AsRacific region represents approximately 30% of tital
revenue. In addition, the comparison to the fitsarter of 2012 was challenging due to strong regegrowth in the prior year. McGratl
Construction also declined as market contractiatlimies have continued to impact revenue; however pr@ducts and enhancements cont
to show growth. Despite an overall reduction in dmaualized contract values during the quarterntbath of January was the first montt
growth in four years. Aviation Week also declinextlae biennial Singapore air show took place irfitlsé quarter of 2012.

Operating Profit

Operating profit decreased primarily due to de@dagvenue across Commercial markets as noted aBbWatts, additional headcount :
other operating costs to support business growpiaated operating profit and at JDPA, investmentgrowth initiatives in key markets a
industry sectors and in expanding the Power InfoionaNetwork® ('PIN") platform and product capabilities both dongty and in Chin
also impacted operating profit.

Industry Highlights and Outlook

C&C expects to continue to invest in digital capitibs that will enable our brands to become mategrated, compete more effectively in

marketplace, and create a foundation for the dewedmt of new products and revenue streams. The esggexpects to further expand
presence in selected markets and geographiesgalheé growth.
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The continuing growth in oil demand and the undetyaof supply causes volatility in energy priceghich will drive market participa
demand for Platts' proprietary content, includirgve, price assessments and analytics. The Intena&tEnergy Agency projects that world
consumption will rise to 90.6 million barrels pexyd a gain of 0.7 million barrels per day compared012.

Demand for our automotive studies is driven by pgk&formance of the automotive industry. Global &h8. light vehicle sales in the qua
increased 1.2% and 6.5%, respectively, compardidetdirst quarter of 2012, with growth in China aheé U.S., partially offset by declines
Europe and India.

Demand for our construction offerings is primaidigpendent on the non-residential construction itmgullon+esidential building constructi
in the quarter was down 9% from a year ago, dumnt®8% decline for the institutional sector whidfset gains in the commercial (up 2%) .
manufacturing (up 20%) sectors. Residential bugditimbed 33% compared to the first quarter of 20@n-building construction in tt
quarter dropped 23% from the prior year, as a 76&tinke for electric utilities outweighed a 19% gén public works.

LIQUIDITY AND CAPITAL RESOURCES

We continue to maintain a strong financial positi@ur primary source of funds for operations ishc&®m our businesses and our ¢
businesses have been strong cash generators. 6dsdnd, cash flows from operations and availabilitgler our existing credit facility ¢
expected to be sufficient to meet any additionarafing and recurring cash needs into the foresedature. We use our cash for a variet
needs, including among others: ongoing investmientair businesses, strategic acquisitions, sharercbases, dividends, repayment of ¢
capital expenditures and investment in our infragtrre.

Cash Flow Overview

Cash and equivalents were $1,905 million as of M&%t, 2013 , an increase of $1,145 millivom December 31, 2012, and consiste
domestic cash of $1,294 million and cash held abafeb611 million. Upon completion of the final tesansfers related to the sale of M
approximately one half of the first quarter cast aguivalents balance will be held abroad. Typjcalash held outside the U.S. is anticip
to be utilized to fund international operationst@be reinvested outside of the U.S., as a sigmifiportion of our opportunities for growth
the coming years are expected to be abroad. lewbet funds from international operations are néeéddund operations in the U.S., we wc
be required to accrue for and pay taxes in the td.&patriate these funds.

The following table provides cash flow informatifor the three months ended March 31:

(in millions) 2013 2012 % Change
Net cash (used for) provided by:
Operating activities from continuing operations $ 47 $ 26 N/M
Investing activities from continuing operations $ (22) $ (21) 5%
Financing activities from continuing operations $ 97) $ 43 N/M

In the first three months of 2013, free cash fl@er@ased to $(86) million compared to $16 millioritie first threenonths of 2012, a decrei

of $102 million . The decrease is primarily dueghe decrease in cash used by operating activiieisgussed below. Free cash flow is a no
GAAP financial measure and reflects our cash floavjuled by operating activities less capital expemds and dividends and other paym
paid to noncontrolling interests. Capital expendituinclude purchases of property and equipmentaatditions to technology projects. !
“Reconciliation of Non-GAAP Financial Informatiortgelow for a reconciliation of cash flow provided bgerating activities, the most direc
comparable U.S. GAAP financial measure, to fred ¢lasv.

Operating activities
Cash used by operating activities was $47 millionthe first three months of 2013 compared to gashided by operating activities §R2€
million for the first three months of 2012, a deage of $73 million The decrease is mainly due to the timing of atineated tax payment a:

was made in the first quarter of 2013 as compavetd fourth quarter of 2012 and higher incentigmpensation payments in 2013 reflec
greater achievement against targeted results iR 28ompared to the prior-year period.
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Investing activitie:
Our cash outflows from investing activities arenmatrily for acquisitions and capital expenditures.

Cash used for investing activities increased $lianito $22 million for the first threeonths of 2013, primarily due to a higher amountaut
paid for capital expenditures related to technolpggjects and the timing of cash inflows from skerm investments, partially offset b
lower amount of cash paid for acquisitions. RefeNbte 2— Acquisitions and Divestiturés our unaudited consolidated financial staten
for further information.

Financing activities

Our cash outflows from financing activities congisimarily of share repurchases, dividends to di@ders and repayments of shtetm deb!
while cash inflows are primarily proceeds from &xercise of stock options.

Cash used for financing activities was $971 millinrthe first three months of 2013 compared to gasivided by financing activities &42
million in the first three months of 2012, an ingse of $1,014 million The increase is primarily attributable to an @ase in cash used
share repurchases and repayments of short-termrdttat first quarter of 2013.

On March 25, 2013, we entered into an accelerdtatksepurchase (“ASR§greement with a financial institution to initiatlkare repurchas
aggregating $500 million . The ASR agreement waggired as a capped ASR agreement in which we$&6 millionand received an initi
delivery of approximately 7.2 million shares durithg three months ended March 31, 2013 , with aitiadal 1.4 millionshares received

April 1, 2013, in the aggregate, representing timum number of shares of our common stock todpeirchased based on a calculation t
a specific capped price per share. We did notzetihny cash for share repurchases in the firsttejuaf 2012. However, we received
additional 0.8 million shares from the conclusidroor uncollared Accelerated Share Repurchase Ageaethat we entered into on Decen
7, 2011. See Note-+ Equityto the consolidated financial statements of thiartprly report on Form 10-Q for further information

Additional Financing

Currently, we have the ability to borrow a total&if.2 billion through our commercial paper progravhjch is supported by o@1.2 billior
three-year credit agreement (our “credit facilityfipt will terminate on July 30, 2013. We pay a aatment fee of 15 to 3basis points for ol
credit facility, depending on our credit rating, @ther or not amounts have been borrowed and clyrpay a commitment fee of 25asi:
points. The interest rate on borrowings under aadit facility is, at our option, calculated usirates that are primarily based on eithei
prevailing London InteBank Offer Rate, the prime rate determined by thmiaistrative agent or the Federal funds rate.deotain borrowing
under this credit facility there is also a spreadda on our credit rating added to the applicadike r

As of March 31, 2013, there were no commerciakepdgorrowings outstanding. In connection with thedal dividend in the amount 62.5(
per share on our common stock we utilized our coroiaepaper program in December of 2012 and asaltrtecommercial paper borrowir
outstanding as of December 31, 2012 totaled $4%ibmivith an average interest rate and term 08@and 28 days.

Our credit facility contains certain covenants. Tmdy financial covenant requires that our indebtess$ to cash flow ratio, as defined in
credit facility, is not greater than 4 to 1 , ahistcovenant has never been exceeded.

Dividends

On January 30, 2013, the Board of Directors apgt@reincrease in the quarterly common stock divddigom $0.255 per share to $0.28
share.

RECONCILIATION OF NON-GAAP FINANCIAL INFORMATION

Free cash flow is a noBAAP financial measure and reflects our cash flawvigled by operating activities less capital exprmds an
dividends and other payments paid to noncontroliingrests. Capital expenditures include purchasgsoperty and equipment and additi
to technology projects. Our cash flow provided pgmating activities is the most directly compardbl&. GAAP financial measure to free c
flow.

We believe the presentation of free cash flow aflamr investors to evaluate the cash generated dnamunderlying operations in a man
similar to the method used by management. We esectish flow to conduct and evaluate our businessuse we

32




Table of Contents

believe it typically presents a more conservativeasure of cash flows since capital expendituresdividends and other payments pai
noncontrolling interests are considered a necessamponent of ongoing operations. Free cash flowseful for management and inves
because it allows management and investors to aeathe cash available to us to service debt, msataegic acquisitions and investme
repurchase stock and fund ongoing operation anélingrcapital needs.

The presentation of free cash flow is not intentede considered in isolation or as a substitutetie financial information prepared ¢
presented in accordance with U.S. GAAP. Free clash fas we calculate it, may not be comparablenuolarly titted measures employed
other companies. The following table presents anmeitiation of our cash flow provided by operatiagtivities to free cash flow for théree
months ended March 31 :

(in millions) 2013 2012

Cash (used for) provided by operating activities $ 47 $ 26
Capital expenditures (22 (20
Dividends and other payments paid to noncontroliimgrests ()] —

Free cash flow $ (86) $ 16

CRITICAL ACCOUNTING ESTIMATES

Our accounting policies are described in Note- Accounting Policieto the consolidated financial statements in ounta0K. As discusse
in Item 7, Management's Discussion and Analysis of Financiahdtion and Results of Operationdn our Form 10K, we consider &
accounting estimate to be critical if it requiresb@mptions to be made that were uncertain at e the estimate was made and changes
estimate or different estimates could have a nateffect on our results of operations. Theseaaitestimates include those related to rev
recognition, allowance for doubtful accounts, vélua of longlived assets, goodwill and other intangible asggtssion plans, incentive &
stock-based compensation, income taxes, contingenand redeemable napntrolling interests. We base our estimates ormoticzal
experience, current developments and on variousr agthsumptions that we believe to be reasonableruhdse circumstances, the resul
which form the basis for making judgments aboutyéag values of assets and liabilities that cameadily be determined from other sour
There can be no assurance that actual resultsetilliiffer from those estimates. Since the dateunfForm 10K, there have been no change
our critical accounting estimates.

RECENTLY ADOPTED ACCOUNTING STANDARDS

In March 2013, the Financial Accounting Standarda (“FASB”) issued amended guidance that resolves the diversityactice for th
accounting for the cumulative translation adjustmeyon derecognition of certain subsidiaries ougsoof assets within a foreign entity. -
amended guidance requires that when a parent exityes to have a controlling financial interesa isubsidiary or group of assets with
foreign entity, the parent is required to releasg r@lated cumulative translation adjustment irgbincome in instances when a sale or tra
results in the complete or substantially complégeidlation of the foreign entity in which the sutlisiry or group of assets had resi
Additionally, the amended guidance clarifies tieg $ale of an investment in a foreign entity inesithoth (1) events that result in the loss
controlling financial interest in a foreign entiynd (2) events that result in an acquirer obtaikimggrol of an acquiree in which it held an eq
interest immediately before the acquisition datethese instances, an entity is required to reld@seumulative translation adjustment into
income. We will adopt the FASB's amended guidanagnd the three months ended March 31, 2014. Waatcexpect the adoption of 1
guidance to have a significant impact on our finangosition, results of operations or cash flows.

In February 2013, the FASB issued amended guidarpanding the disclosure requirements for amowdassified out of accumulated ot
comprehensive income. The amendments require &y tmpresent, either on the face of the statemdrdre net income is presented or in
notes to its financial statements, details of digant items reclassified in their entirety outafcumulated other comprehensive income
identification of the respective line items effegtinet income for instances when reclassificatomeiquired under U.S. GAAP. For ot
amounts that are not required under U.S. GAAP toeblassified in their entirety to net income i ttame reporting period, an entity will
required to crosseference to other disclosures required under G/AAP that provide additional detail about those ante. The amendmel
do not change the current requirements for repwpriiet income or other comprehensive income in firnstatements. However, -
amendments require an entity to provide informatibout the amounts reclassified out of accumulatedr comprehensive income by ty
The amendments were effective on January 1, 20@3hame been incorporated into this quarterly reportForm 10Q. Adoption of thi
guidance did not have a significant impact on duaricial position, results of operations or casii.
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FORWARD-LOOKING STATEMENTS

This report contains forwarldoking statements, including without limitatioras#ments relating to our businesses and our prisspeeyv
products, sales, expenses, tax rates, cash flomy@erating and capital requirements that are mpadsiant to the safe harbor provisions o
Private Securities Litigation Reform Act of 1995heBke forward-looking statements are intended teigeomanagemerg’current expectatio
or plans for our future operating and financialfpenance and are based on assumptions manageniewebere reasonable at the time -
are made.

[LITS " ou ” o "o

Forward-looking statements can be identified by tls® of words such as “believe,” “expect,” “plarigstimate,” “project,” “target,”
“anticipate,” “intend,” “may,” “will,” “continue” and other words of similar meaning in connectiothvé discussion of future operating
financial performance. These statements are natgtees of future performance and involve certisksy uncertainties and assumptions
are difficult to predict; therefore, actual outcamend results could differ materially from whateigpected or forecasted. These risks

uncertainties include, among others:

» worldwide economic, financial, political and regwlgy conditions

» currency and foreign exchange volatil

» the effect of competitive products and pric

» the level of success of new product developmentgdoiohl expansiol

» the level of future cash flown

» the levels of capital investmer

* income tax rate

e restructuring charge

» the health of debt and equity markets, includiregirquality and spreads, the level of liquidityddnture debt issuanci
» the level of interest rates and the strength ottyatal markets in the U.S. and abr¢

* the demand and market for debt ratings, inclydinllateralized debt obligations, residential ammnmercial mortgage and asset
backed securities and related asset classes;

» the state of the credit markets and their impacEtandard & Poog’Ratings and the economy in gent
» the regulatory environment affecting StandarBdor’s Ratings and our other busines

» the likely outcome and impact of litigation and éstigations on our operations and financial cood;

» the level of merger and acquisition activity in theS. and abroa

» continued investment by the construction, autoneptbomputer and aviation industr

» the strength and performance of the domestic amdnational automotive marke

« the volatility of the energy marketpla

e and the contract value of public works, manufang and singldamily unit constructior

We caution readers not to place undue reliance@omaird-looking statements.
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Item 3.Quantitative and Qualitative Disclosures About MerRisk

There have been no significant changes in our expd® market risk during the three months endedcMa1, 2013rom December 31, 201
Our exposure to market risk includes changes ieidor exchange rates. We have operations in vafareggn countries where the functio
currency is primarily the local currency. For imtational operations that are determined to be siden of the parent company, the U.S. d
is the functional currency. We typically have natlyr hedged positions in most countries from a laarency perspective with offsetti
assets and liabilities. We estimate that a hyputhlet 0% adverse movement in the foreign currenmhange rates would not be material to
financial position, statement of income or caslivloAs of March 31, 2013we have entered into an immaterial amount of &dvexchanc
contracts to hedge the effect of adverse fluctuatim foreign currency exchange rates. We haveentgred into any derivative financ
instruments for speculative purposes.

Item 4.Controls and Procedures

Disclosure Controls and Procedures

We maintain disclosure controls and proceduresatetiesigned to ensure that information requindaetdisclosed in our reports filed with
Securities and Exchange Commission (“SEC”) is réedr processed, summarized and reported withitirie periods specified in the SEC’
rules and forms, and that such information is aadated and communicated to management, includimgCtief Executive Officer (“CEQ)
and Chief Financial Officer (“CFQ”), as appropriat® allow timely decisions regarding required thsare.

As of March 31, 2013 an evaluation was performed under the superviaimhwith the participation of management, inclgdine CEO an
CFO, of the effectiveness of the design and opmratf our disclosure controls and procedures (éisetkin Rules 13a-15(e) and 138{e
under the U.S. Securities Exchange Act of 1934peBaon that evaluation, management, including tB® @nd CFO, concluded that
disclosure controls and procedures were effectvefdMarch 31, 2013 .

Changes in Internal Control over Financial Reportirg

There have been no changes in our internal contr@i financial reporting during the most recentrégrathat have materially affected, or
reasonably likely to materially affect, our interaantrol over financial reporting.

However, we initiated a number of outsourcing atities in 2012 relating to certain information teclogy, human resources, accounting

transaction processing processes. These initiatireesxpected to be fully implemented throughout2®e do not believe that these initiati
have had an adverse effect on the internal contrex financial reporting.
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PART Il - OTHER INFORMATION
Iltem 1.Legal Proceedings

The following amends the disclosure in Note-+3Commitments and Contingencieghe consolidated financial statements of ounta-K,
as amended for the year ended December 31, 20t 2Houm 10-K”).

* In connection with thd&keese v. Bahadlitigation, on March 28, 2013, the plaintiff fileal motion seeking to be relieved from
judgment dismissing the case and for leave taaflemended complaint. We intend to oppose the m

* In connection with the DOJ lawsuit, the Company 88dP filed a motion to dismiss the complaint on ihg2, 2013

* In connection with the related state lawsuitsmerous stateeourt actions have been brought against the CompadyS&P by th
attorneys general of various states and the Disifi€olumbia. The Company and S&P have removedt mbthe actions to fedel
court and filed a motion before the United Stataediclal Panel on Multidistrict Litigation ("JPML"o consolidate and transfer th
removed actions to one federal court for all pattproceedings. The Company and S&P have movedatothe removed actio
pending the JPML's decision on that motion.

We believe that the claims asserted and/or contgegblin the proceedings described in Note-23ommitments and Contingenciesthe
consolidated financial statements of our FormKl@&s amended above, have no basis and they wiligmeously defended by the Compi
and/or the subsidiaries involved.

In view of the inherent difficulty of predicting ¢houtcome of legal matters, particularly where ¢teémants seek very large or indetermil
damages, or where the cases present novel legaldhgeinvolve a large number of parties or areany stages of discovery, we cannot ¢
with confidence what the eventual outcome of thedp®y matters described in Note £3 Commitments and Contingencieghe consolidate
financial statements of our Form ¥Owill be, what the timing of the ultimate resoluti of these matters will be or what the eventuss |dines
penalties or impact related to each pending mattey be. We believe, based on our current knowlettgee outcome of the legal actio
proceedings and investigations currently pendingukhnot have a material, adverse effect on owarfimal position, results of operations
cash flows.

Additionally, in April 2013 we settled certain subpe litigation cases. Included in selling and gahexpenses in our consolidated staten
of income is a préax amount of approximately $77 million for thesttlements. These cases were dismissed undenthe of the settlemen

Item la.Risk Factors

Our Form 10K contains detailed cautionary statements whichtifieall known material risks, uncertainties arttier factors that could cat
our actual results to differ materially from histal or expected results. As we have completed#he of McGrawHill Education on March 2.
2013 to investment funds affiliated with Apollo Gkl Management, LLC we have updated our associakdactor in its entirety as set fo
below. There have been no material changes tottiee dsk factors we have previously disclosedéml 1aRisk Factors in our Form 10-K.

Risks associated with the sale of McGraw-Hill Edud#on

* The sale has resulted in two separate independempanies each of which is a smaller, less divediiompany than we currer
were with a narrower business focus than we prelWobad. In addition, diversification of revenuegsts, and cash flows i
diminish. As such, it is possible that the reswtsoperations, cash flows, working capital and ficiag requirements of the t
separate businesses may be subject to increassilityol

Iltem 2.Unreqistered Sales of Equity Securities and Udero€eeds

On June 29, 2011, the Board of Directors approvstbek repurchase program authorizing the purcbbsg to 50.0 million shares (th011
Repurchase Program”), which was approximately 17%etotal shares of our outstanding common satdkat time.

On March 25, 2013, we entered into an accelerdiatesepurchase (“ASR§greement with a financial institution to initiegleare repurchas
aggregating $500 million . The ASR agreement waggired as a capped ASR agreement in which we$&06 millionand received an initi
delivery of approximately 7.2 million shares durithg three months ended March 31, 2013 , with aitiadal 1.4 millionshares received

April 1, 2013, in the aggregate, representing ti@mum number of shares of our common stock todpeirchased based on a calculation L
a specific capped price per share. See Nete Equityto the consolidated financial statements of thiartgrly report on Form 1@ for furthe
information.
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As of March 31, 2013, 9.7 million shares remaingdilable under the 2011 Repurchase Program.

Repurchased shares may be used for general cepgargioses, including the issuance of shares dok stompensation plans and to offsel
dilutive effect of the exercise of employee stopkians. The 2011 Repurchase Program has no expirdéite and purchases under this pro
may be made from time to time on the open marketiaprivate transactions, depending on market itioms.

The following table provides information on our pases of our outstanding common stock during itise duarter of 201%ursuant to tr
2011 Repurchase Program (column c). In additiothése purchases, the number of shares in colunindayle: 1) shares of common st
that are tendered to us to satisfy our employ&eswithholding obligations in connection with thiesting of awards of restricted shares
repurchase such shares based on their fair maaket wn the vesting date), and 2) our shares desuoreehdered to us to pay the exercise
and to satisfy our employeetsix withholding obligations in connection with thgercise of employee stock options. There weretherchar

repurchases during the quarter outside the repseshaoted below.

(amounts in millions, except per share price)

(c) Total Number of  (d) Maximum Number
Shares Purchased as of Shares that may yet

(a) Total Number of  (b) Average Price Paid Part of Publicly be Purchased Under

Period Shares Purchased per Share Announced Programs the Programs
Jan. 1 —Jan. 31, 2013 1C $ 54.6i — 16.€
Feb. 1 — Feb. 28, 2013 — — — 16.€
Mar. 1 — Mar. 31, 2013 7.2 — 7.2 9.7
Total — Qtr 82 $ 54.6i 7.2 9.7
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Letter on Unaudited Interim Financials

Certification of Chief Executive Officer puwiant to Rule 13a-14(a) and Rule 15d-14(a) ofStheurities Exchange Act, as
amended

Certification of Chief Financial Officer pauant to Rule 13a-14(a) and Rule 15d-14(a) oStheurities Exchange Act, as
amended

Certification of Chief Executive Officer athief Financial Officer pursuant to 18 U.S.C. 13&€ adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002
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XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Lirdkse
XBRL Taxonomy Extension Label Linkbase
XBRL Taxonomy Extension Presentatiorkbase

XBRL Taxonomy Extension Definition Linkge
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Signatures

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causeddbarterly report on Form 1Q-to be
signed on its behalf by the undersigned, thereduty authorized.

The McGraw-Hill Companies, Inc.
Registrant

Date: April 30, 2013 By /s/ Jack F. Callahan, Jr.
Jack F. Callahan, Jr.
Executive Vice President and Chief Financial Office

Date: April 30, 2013 By /s/ Kenneth M. Vittor
Kenneth M. Vittor
Executive Vice President and General Counsel

Date: April 30, 2013 By /s/ Emmanuel N. Korakis
Emmanuel N. Korakis
Senior Vice President and Corporate Cdietro
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Exhibit (15

The Board of Directors and Shareholders of
The McGraw-Hill Companies, Inc.

We are aware of the incorporation by referenc&énfollowing Registration Statements:

1.
2.

3.

E

Registration Statement (Form S-3 No. 333-14p9@ttaining to the Debt Securities of The McGraill-Companies, Inc
Registration Statements (Form S-8 No. 33-49R43,333-30043 and No. 338502) pertaining to the 1993 Employee Stock Irnige
Plan,

Registration Statements (Form S-8 No. 333-922f##iNo. 333t16993) pertaining to the 2002 Stock Incentive |

Registration Statement (Form S-8 No. 88871) pertaining to the Director Deferred Stockr@vship Plar

Registration Statement (Form S-8 No. 33-50§&8)aining to The Savings Incentive Plan of McGHdiN; Inc. and its Subsidiarie
The Employee Retirement Account Plan of McGHdiN; Inc. and its Subsidiaries, The Standard & Po&avings Incentive Plan
Represented Employees, The Standard & Poor's Eepl&etirement Account Plan for Represented Emp#yy€Ebe Employee
Investment Plan of McGraw-Hill Broadcasting Compaimg. and its Subsidiaries,

Registration Statement (Form S-8 No. 333-12p4@5taining to The Savings Incentive Plan of The@GvawHill Companies, Inc. ar
its Subsidiaries, The Employee Retirement Accodah Bf The McGrawHill Companies, Inc. and its Subsidiaries, The 8tad &
Poor's Savings Incentive Plan for Represented Bypplky and The Standard & Poor's Employee RetirerAenbunt Plan fc
Represented Employees,

Registration Statement (Form S-8 No. 333-15Y%étaining to The 401(k) Savings and Profit ShgrPlan of The McGrawill
Companies, Inc. and its Subsidiaries, and The &ran®l Poor's 401(k) Savings and Profit Sharing FtarRepresented Employees,
Registration Statement (Form S-8 No. 383885) pertaining to The Amended and Restated 308k Incentive Plan, a
Registration Statement (Form S-8 No. 333-17p%@2taining to The 401(k) Savings and Profit ShgrPlan of The McGrawill
Companies, Inc. and its Subsidiaries, and The &ran®l Poor's 401(k) Savings and Profit Sharing RtarRepresented Employees

of our report dated April 30, 2013 relating to tlveaudited consolidated interim financial statemerit§he McGrawHill Companies, Inc
which are included in its Form 10-Q for the quageded March 31, 2013 .

/SIERNST & YOUNG LLP

New York, New York
April 30, 2013



Exhibit (31.1

Certification pursuant to Rule 13a-14(a) and Rule 3d-14(a) of the Securities Exchange Act, as amended
I, Harold W. McGraw llI, certify that:
1. | have reviewed this quarterly report on Foi®rQl of The McGrawHill Companies, Inc

2. Based on my knowledge, this report does notaommny untrue statement of a material fact ortamstate a material fact necessary t
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proesgar caused such disclosure controls and proesdorbe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Designed such internal control over finanoggdorting, or caused such internal control oveatfitial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and presentbs report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportitihgit occurred during the
registrant's most recent fiscal quarter (the regis's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer antilve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the equivalent

functions):

() All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the
registrant's internal controls over financial rejray.

Date: April 30, 2013 /sl Harold W. McGraw lI

Harold W. McGraw Il
Chairman, President and Chief Executive Officer




Exhibit (31.2

Certification pursuant to Rule 13a-14(a) and Rule 3d-14(a) of the Securities Exchange Act, as amended
[, Jack F. Callahan, Jr., certify that:
1. | have reviewed this quarterly report on Foi®rQl of The McGrawHill Companies, Inc

2. Based on my knowledge, this report does notaommny untrue statement of a material fact ortamstate a material fact necessary t
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proesgar caused such disclosure controls and proesdorbe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Designed such internal control over finanoggdorting, or caused such internal control oveatfitial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and presentbs report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportitihgit occurred during the
registrant's most recent fiscal quarter (the regis's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer antilve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the equivalent

functions):

() All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the
registrant's internal controls over financial rejray.

Date: April 30, 2013 /sl Jack F. Callahan, Jr.
Jack F. Callahan, Jr.
Executive Vice President and Chief Financial Office




Exhibit (32,

Certifications pursuant to 18 U.S.C. 1350, as adoptl pursuant to Section 906 of the Sarbanes-Oxley Aof 2002

Pursuant to Section 906 of the Sarbanes-Oxley A&002, 18 U.S.C. Section 1350, each of the ungeesl officers of The McGrawll
Companies, Inc. (the “Company”), does hereby gentd such officer's knowledge, that:

This quarterly report on Form 10-Q of the Compamythe quarter ended March 31, 2GuBy complies with the requirements of Sectiond)
of the Securities Exchange Act of 1934 (15 U.S&nY, and

The information contained in this quarterly repont Form 10Q fairly presents, in all material respects, thmficial condition and results
operations of the Company.

Date: April 30, 2013 /sl Harold W. McGraw Il
Harold W. McGraw Il

Chairman, President and
Chief Executive Officer

Date: April 30, 2013 /sl Jack F. Callahan, Jr.

Jack F. Callahan, Jr.

Executive Vice President and
Chief Financial Officer

A signed original of this written statement reqdit®y Section 906 has been provided to the Compadyall be retained by the Company and
furnished to the Securities and Exchange Commigsidts staff upon request.



