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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-8

REGISTRATION STATEMENT

UNDER
THE SECURITIESACT OF 1933

THE M c GRAW-HILL COMPANIES, INC.

(Exact name of issuer as specified in its charter)

NEW YORK 13-1026995
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

1221 AVENUE OF AMERICAS

NEW YORK, NEW YORK 10020
(Address of Principal Executive Offices) (Zip Code)

The 401(k) Savings and Profit Sharing Plan of The MGraw-Hill Companies, Inc. and Its Subsidiaries
Standard & Poor’s 401(k) Savings and Profit SharingPlan for Represented Employees
(collectively, the “Plans”)

KENNETH M. VITTOR, ESQ.
Executive Vice President and General Counsel
The McGraw-Hill Companies, Inc.
1221 Avenue of the Americas
New York, New York 10020

(Name and address of agent for service)
Telephone number, including area code, of agent fa@ervice:
(212) 512-2564

Indicate by check mark whether the Registrantl&sge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting
company. See the definitions ‘tdrge accelerated filer”, “accelerated filer” and“smaller reporting company'in Rule 12b-2 of the
Exchange Act. (Check one):

Large accelerated file Accelerated filel O

Non-accelerated file O (Do not check if smaller reporting compal Smaller reporting compar [



CALCULATION OF REGISTRATION FEE

Proposed
maximum Proposed
maximum
offering aggregate
Amount price per offering Amount of
to be ) 0 registration
Title of Securities to be registered registered share® price @ fee
Common Stock of The McGraw-Hill Companies, Inc. 3,000,00( 1) $ 21.0¢ $63,270,00 $ 2,487

1

The 3,000,000 shares registered hereunder aratdbbto each of the Plans as follows: The 401(kjr§a and Profit Sharing Plan of
The McGraw-Hill Companies, Inc. and Its Subsidiare2,850,000 shares; Standard & Ped1(k) Savings and Profit Sharing Plan
Represented Employees - 150,000 shares. PursuBntda!16(a) of the Securities Act of 1933, as aheenthis Registration Statement
shall also cover any additional shares of the Regiss common stock in respect of the securitilesiified in the above table as a result
of any stock dividend, stock split, recapitalizatimr other similar transactions. Pursuant to Ri&(d) under the Securities Act of 1933,
this Registration Statement also covers an indeétextien amount of interests to be offered or solgpant to the Plans, as defined below.

Estimated solely for the purpose of calculatingréngistration fee pursuant to Rule 457(h) of theuBides Act of 1933 as follows: on t
basis of the average of the high and low priced@fCommon Stock on the New York Stock Exchange fitxsite Transactions on
February 23, 2009, namely $21.09.




PART |
INFORMATION REQUIRED IN A SECTION 10(a) PROSPECTUS

Item 1. Plan Informatior*

Item 2. Registrant Information and Employee Plan Annuabinfation*

* Information required by Part | to be containedhie Section 10(a) prospectus is omitted from Registration Statement in accordance
with Rule 428 under the Securities /of 1933, as amended, and the Note to Part | of F2-8.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Referer

The following documents filed with the SecuritiegldExchange Commission by the Registrant or thesPdae incorporated herein by
reference:

(a) The Registrant’s Annual Report on Form 10-Ktf@ year ended December 31, 2008.

(b) The description of the Registrant’s Common Btoantained in the RegistrantRestated Certificate of Incorporation, incorpedalby
reference from (i) Registrant’s Form 10-K for theay ended December 31, 1995, (ii) Form 10-Q foqginerter ended June 30, 1998,
(iii) Form 8-K dated April 27, 2005, and (iv) anynandment or report filed for the purpose of upaptnch description.

(c) The Plan" Annual Reports on Form -K for the fiscal year ended December 31, 2007dfiely 15, 2008



(d) All other reports filed by the Registrant oetRlans pursuant to Section 13(a) or 15(d) of #mufties and Exchange Act of 1934
(the “Exchange Act”) since the end of the fiscadycovered by the Annual Report on Form 10-K reféto in paragraph (a) above.

All documents filed by the Registrant or the Planssuant to Sections 13(a), 13(c), 14 and 15(dh@Exchange Act subsequent to the
date of this Registration Statement and prior &filing of a post-effective amendment which indéesathat all the Common Stock offered
hereby has been sold or which deregisters all trar@on Stock then remaining unsold, shall be deaméeé incorporated by reference in-
Registration Statement and to be a part hereof frentlate of filing of such documents. Any statenoemtained in a document incorporated
or deemed to be incorporated by reference hereilh Ish deemed to be modified or superseded forqgaap of this Registration Statement to
the extent that a statement contained herein anynother subsequently filed document which alsw is deemed to be incorporated by
reference herein modifies or supersedes such gtateny such statement so modified or superseldalt isot be deemed, except as so
modified or superseded, to constitute a part af Registration Statement.

Item 4. Description of Securitie
Not applicable, as Registrant’'s Common Stock issteged under Section 12 of the Exchange Act.

Item 5. Interests of Named Experts and Cout
Not applicable

ltem 6. Indemnification of Directors and Office

The New York Business Corporation Law providesifatemnification of the Registrastofficers and directors, who are also covere
certain liability insurance policie



maintained by the Registrant. In addition, the Regnt has entered into indemnification agreemwiitsits directors and certain of its
executive officers. The Registrant's Restated @Geate of Incorporation eliminates the liability tife Registrant’s directors to the maximum
extent permitted by the New York Business Corporatiaw. Insofar as indemnification for liabilitiesising under the Securities Act of 1933
may be permitted to directors, officers or persomstrolling the Registrant pursuant to the foregginovisions, the Registrant has been
informed that in the opinion of the Securities &dhange Commission such indemnification is agaiobtic policy as expressed in the Act
and is therefore unenforceable.

Item 7. Exemption from Registration Claim:
Not applicable

ltem 8. Exhibits

(3) Restated Certificate of Incorporation of the Regist, incorporated by reference from the Registsdfdrm 10-K for the
year ended December 31, 1995, and For-Q for the quarter ended June 30, 1¢

(3) Certificate of Amendment of the Restated Certificat Incorporation of the Registrant, incorporabgdeference from the
Registrar’'s Form K dated April 27, 200=

(3) By-laws of the Registrant incorporated by referenoenfRegistrar's Form K dated January 31, 20C

(4) The Plans’ Annual Reports on Form 11-K for thedisgear ended December 31, 2007, filed July 15820
incorporated by reference here

(23) Consent of Ernst & Young LLP, independent Registdtablic Accounting Firm
(24) Power of Attorney



Paragraph (a)(1)(iv) of ltem 9 of this Registrati®matement is incorporated by reference in this I8

ltem 9. Undertakings

(a) The undersigned Registrant and Plans herebgrtaick:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement:
() To include any prospectus required by Sectid(a)(3) of the Securities Act of 1933;
(i) To reflect in the prospectus any facts or dsarising after the effective date of the RegigiraStatement (or the most recent

post-effective amendment thereof) which, individgpak in the aggregate, represent a fundamentalgdhan the information set forth in the
Registration Statement;

(i) To include any material information with resgt to the plan of distribution not previously dised in the Registration
Statement or any material change to such informatiadhe Registration Statement;

(iv) The Registrant will submit or has submitted lans and any amendments thereto to the IntReadnue Service (“IRSh a
timely manner and has made or will make all chamgqaired by the IRS in order to qualify the Plans;

Provided, however, that paragraphs (a)(1)(i) apd.Y@i) do not apply if the Registration Statemé&nbn Form S-8 and the information
required to be included in a post-effective amenurbg those paragraphs is contained in periodiontsgiled by the Registrant pursuant to
Section 13(a) or Section 15(d) of the ExchangetAat are incorporated by reference in the Registrétatement



(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be
deemed to be a new Registration Statement reltditite securities offered therein, and the offebhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at
termination of the offering.

(b) The undersigned Registrant hereby undertalasfdr purposes of determining any liability untlee Securities Act of 1933, each
filing of the Registrant’s annual report pursuansection 13(a) or Section 15(d) of the Exchange(awed, where applicable, each filing of an
employee benefit plan’s annual report pursuantttiSn 15(d) of the Exchange Act) that is incorpedaby reference in the Registration
Statement shall be deemed to be a new Registi@tatement relating to the securities offered tmer@nd the offering of such securities at
that time shall be deemed to be the initial boda @ffering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pegditb directors, officers and
controlling persons of the Registrant pursuanhé&foregoing provisions, or otherwise, the Regigthas been advised that in the opinion of
the Securities and Exchange Commission such indeatidn is against public policy as expressechim $ecurities Act of 1933 and is,
therefore, unenforceable. In the event that a cfammdemnification against such liabilities (ottiean the payment by the Registrant of
expenses incurred or paid by a director, officecamtrolling person of the Registrant in the susfidsiefense of any action, suit or
proceeding) is asserted by such director, officazomtrolling person in connection with the segeasitbeing registered, the Registrant will,
unless in the opinion of its counsel that the midits been settled by controlling precedent, sutoratcour!



of appropriate jurisdiction the question whethestsindemnification by it is against public policy expressed in the Securities Act of 1933
and will be governed by the final adjudication o€k issue.

Signatures

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it meets
all of the requirements for filing on Form S-8, amak duly caused this Registration Statement &idveed on its behalf by the undersigned,
thereunto duly authorized, in the City of New Yo8tate of New York, on this 27th day of Februag02.

THE MCGRAW-HILL COMPANIES, INC.

By: /s/ Harold McGraw llI
Harold McGraw |l
(Chairman, President and Chief Executive Offit




Pursuant to the requirements of the SecuritiesoA&833, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

Signature Title Date
/s/ Harold McGraw Il Principal Executive Officer and Director February 27, 2009
Harold McGraw Il
*Robert J. Bahas Principal Financial Office February 27, 200
/sl Emmanuel N. Korakis Principal Accounting Officer February 27, 2009
Emmanuel N. Koraki
*Pedro Aspe Director February 27, 200
*Winfried F.W. Bischoff Director February 27, 200
*Douglas N. Daft Director February 27, 200
*Linda Koch Lorimer Director February 27, 200
*Robert P. McGraw Director February 27, 200
*Hilda OchoéBrillembourg Director February 27, 200
*Michael Rake Director February 27, 200
*James H. Ros Director February 27, 200
*Edward B. Rust, Ji Director February 27, 200
*Kurt L. Schmoke Director February 27, 200
*Sidney Taure Director February 27, 200

*By: /s/ Kenneth M. Vittor
Kenneth M.Vittor
(Attorney-in-Fact)




Pursuant to the requirements of the SecuritiesoA&B33, the trustees (or other persons who adteinise employee benefit plan) have
duly caused this Registration Statement to be digmeits behalf by the undersigned, thereunto duljporized, in the City of New York, St:
of New York, on this 2T day of February, 2009.

THE 401(k) SAVINGS AND PROFIT SHARING
PLAN OF THE MCGRAW-HILL COMPANIES, INC.
AND ITS SUBSIDIARIES

By: /s/ Marilyn Martin
Marilyn Martin
Vice President, Employee Benefits and Plan
Administrator

STANDARD & POOR'’S 401(k) SAVINGS AND
PROFIT SHARING PLAN FOR REPRESENTED
EMPLOYEES

By: /s/ Marilyn Martin
Marilyn Martin
Vice President, Employee Benefits and Plan
Administrator




INDEX TO EXHIBITS

Exhibit
Number
3) Restated Certificate of Incorporation of the Regist, incorporated by reference from the Registsdrarm 10-K for the year
ended December 31, 1995 and Forr-Q for the quarter ended June 30, 1¢
3) Certificate of Amendment of the Certificate of Imporation of the Registrant, incorporated by refes=from the Registrant’s
Form &K dated April 27, 200&
3) By-laws of the Registrant incorporated by referenoenfRegistrar's Form -K dated January 31, 20C
(4) The Plans’ Annual Reports on Form 11-K for thedisgear ended December 31, 2007, filed July 15820@ incorporated by
reference hereir
(23) Consent of Ernst & Young LLP, independent Registétablic Accounting Firm

(24) Power of Attorney



(Exhibit 23)
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statement on Form S-8 pertaininghte #01(k) Savings and Profit Sharing
Plan of The McGraw-Hill Companies, Inc. and its Sidiaries, and the Standard & Poor’s 401(k) Savarys Profit Sharing Plan for
Represented Employees (collectively, “Plans”) af @ports (a) dated February 24, 2009, with resfmettte consolidated financial statements
of The McGraw-Hill Companies, Inc. and the effeetiess of internal control over financial reportaigfrhe McGraw-Hill Companies, Inc.
incorporated by reference in its Annual Report (Fd0-K), (b) dated February 24, 2009, with respeche financial statement schedule of
The McGraw-Hill Companies, Inc. included in its Aral Report (Form 10-K), both for the year endedddelser 31, 2008, filed with the
Securities and Exchange Commission, and (c) datlgdl$, 2008, with respect to the financial statata@nd schedules of the Plans included
in the Plans’ Annual Reports (Form 11-K), for treay ended December 31, 2007, filed with the Seeardnd Exchange Commission.

/S/ ERNST & YOUNG LLP

New York, New York
February 24, 2009



(Exhibit 24)

THE M c GRAW-HILL COMPANIES, INC.
(the “Corporation”)

Registration Statement
On Form S-8
POWER OF ATTORNEY

The undersigned hereby appoint Kenneth M.Vittor &ndtt L. Bennett, or either of them, their truel égawful attorneys-in-fact with
authority to execute in the name of each such pexsd in each capacity stated below, and to fith tie Securities and Exchange
Commission, the Corporation’s Registration Statagrnoen~orm S-8 in the form which the Corporationmseppropriate for the purpose of
registering, pursuant to the Securities Act of 1%83amended, 3,000,000 additional shares of Con8tauk, par value $1.00 per share, of
the Corporation in connection with The 401(k) Sasiand Profit Sharing Plan of The McGraw-Hill Comigs, Inc. and Its Subsidiaries, and
the Standard & Poor’s 401(k) Profit Sharing PlanRepresented Employees, and to execute and fileiname of each such person and in
each capacity stated below, from time to timeaalendments, including post-effective amendmentsafirsupplements to such Registration
Statement, which the Corporation deems appropriate.

This Power of Attorney may be executed in countespall of which, taken together, shall constitate and the same instrume



/s/ Harold McGraw Il

Harold McGraw llI

/s/ Robert J. Bahash

Robert J. Bahas

/sl Emmanuel N. Korakis

Emmanuel N. Koraki

/sl Pedro Aspe

Pedro Aspe

/s/ Winfried F.W. Bischoff

Winfried F.W. Bischofi

/s/ Douglas N. Daft

Douglas N. Daf

/s/ Linda Koch Lorimer

Linda Koch Lorimet

/s/ Robert P. McGraw

Robert P. McGrav

/s/ Hilda Ochoa-Brillembourg

Hilda Ochoi-Brillembourg

/s/ Michael Rake

Michael Rake

/s/ James H. Ross

James H. Ros

/s/ Edward B. Rust, Jr.

Edward R. Rust, J

/s/ Kurt L. Schmoke

Kurt L. Schmoke

/sl Sidney Taurel

Sidney Taure

Principal Executive Officer and Director

Principal Financial Officer

Principal Accounting Officer

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

February 27, 20C

February 27, 20C

February 27, 20C

February 27, 20C

February 27, 20C

February 27, 20C

February 27, 20C

February 27, 20C

February 27, 20C

February 27, 20C

February 27, 20C

February 27, 20C

February 27, 20C

February 27, 20C



