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WASHINGTON, D.C. 20549  

FORM 10-Q  

For the quarterly period ended September 30, 2013  

OR  

For the transition period from                      to                       

Commission File Number: 1-1023  
   

  
McGraw Hill Financial, Inc.  

(Exact name of registrant as specified in its charter)  

Registrant’s telephone number, including area code: 212-512-2000  

(Former name, former address and former fiscal year, if changed since last report)  

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange 
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been 
subject to such filing requirements for the past 90 days.  

YES � NO � 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any, every Interactive Date 
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or 
for such shorter period that the registrant was required to submit and post such files).  

YES � NO � 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting 
company. See definition of “large accelerated filer,” “accelerated filer” and “small reporting company” in Rule 12b-2 of the Exchange Act.  

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).  

YES � NO � 

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable date:  

 

�  QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934  

�  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934  

New York  13-1026995  

(State or other jurisdiction of incorporation or organization)  
 

(I.R.S. Employer Identification No.)  
 

1221 Avenue of the Americas, New York, New York  10020  

(Address of principal executive offices)  (Zip Code)  

Not Applicable  

�  Large accelerated filer  �  Accelerated filer  �  Non-accelerated filer  �  Smaller reporting company  

   (Do not check if a smaller reporting company)  

Class  Shares Outstanding  Date  
Common stock (par value $1.00 per share)  270.8 million  October 18, 2013  



Table of Contents                                           
 

McGraw Hill Financial, Inc.  

INDEX  
   

 
 

2  

   Page Number  

PART I. FINANCIAL INFORMATION     

Item 1. Financial Statements (Unaudited)     

Report of Independent Registered Public Accounting Firm  3  

Consolidated Statements of Income for the three and nine months ended September 30, 2013 and 2012  4  

Consolidated Statements of Comprehensive Income for the three and nine months ended September 30, 2013 and 2012  5  

Consolidated Balance Sheets as of September 30, 2013 and December 31, 2012  6  

Consolidated Statements of Cash Flows for the nine months ended September 30, 2013 and 2012  7  

Consolidated Statement of Equity for the nine months ended September 30, 2013  8  

Notes to the Consolidated Financial Statements  9  

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations (Unaudited)  19  

Item 3. Quantitative and Qualitative Disclosures About Market Risk  37  

Item 4. Controls and Procedures  37  

PART II. OTHER INFORMATION     

Item 1. Legal Proceedings  38  

Item 1a. Risk Factors  38  

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds  38  

Item 6. Exhibits  40  

Signatures  41  



Table of Contents                                           
 

Report of Independent Registered Public Accounting Firm  
 
The Board of Directors and Shareholders of McGraw Hill Financial, Inc.  
 
We have reviewed the consolidated balance sheet of McGraw Hill Financial, Inc. as of September 30, 2013 , the related consolidated statements 
of income and consolidated statements of comprehensive income for the three-month and nine-month periods ended September 30, 2013 and 
2012, the related consolidated statements of cash flows for the nine-month periods ended September 30, 2013 and 2012, and the related 
consolidated statement of equity for the nine-month period ended September 30, 2013 . These financial statements are the responsibility of the 
Company’s management.  
 
We conducted our review in accordance with the standards of the Public Company Accounting Oversight Board (United States). A review of 
interim financial information consists principally of applying analytical procedures and making inquiries of persons responsible for financial and 
accounting matters. It is substantially less in scope than an audit conducted in accordance with the standards of the Public Company Accounting 
Oversight Board, the objective of which is the expression of an opinion regarding the financial statements taken as a whole. Accordingly, we do 
not express such an opinion.  
 
Based on our review, we are not aware of any material modifications that should be made to the consolidated financial statements referred to 
above for them to be in conformity with U.S. generally accepted accounting principles.  
 
We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the 
consolidated balance sheet of McGraw Hill Financial, Inc. as of December 31, 2012, and the related consolidated statements of income, 
comprehensive income, equity, and cash flows for the year then ended, not presented herein, and in our report dated February 28, 2013, we 
expressed an unqualified opinion on those consolidated financial statements.  
 
 
/s/ ERNST & YOUNG LLP  
 
New York, New York  
October 22, 2013  
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PART I — FINANCIAL INFORMATION  

Item 1. Financial Statements  
 

McGraw Hill Financial, Inc.  

Consolidated Statements of Income  
(Unaudited)  

(in millions, except per share amounts)  Three Months Ended     Nine Months Ended  

   September 30,     September 30,  

   2013    2012     2013    2012  

Revenue  $ 1,194    $ 1,116     $ 3,625    $ 3,224  
Expenses:                     

Operating-related expenses  393    367     1,164    1,080  
Selling and general expenses  385    435     1,261    1,175  
Depreciation  20    24     65    69  
Amortization of intangibles  13    15     38    35  

Total expenses  811    841     2,528    2,359  
Other income  24    —    24    — 
Operating profit  407    275     1,121    865  

Interest expense, net  14    21     45    63  
Income from continuing operations before taxes on income  393    254     1,076    802  

Provision for taxes on income  128    82     364    287  
Income from continuing operations  265    172     712    515  
Discontinued operations, net of tax:                     

Income (loss) from discontinued operations  —   165     (27 )   169  
(Loss) gain on sale of discontinued operations (includes $(75) accumulated other 

comprehensive income reclassifications for foreign currency translation 
adjustment in the nine month period)  (20 )   —    592    — 

Discontinued operations, net  (20 )   165     565    169  
Net income  245    337     1,277    684  

Less: net income from continuing operations attributable to noncontrolling 
interests  (30 )   (21 )    (74 )   (29 ) 

Less: net (income) loss from discontinued operations attributable to noncontrolling 
interests  —   (2 )    1    (2 ) 

Net income attributable to McGraw Hill Financial, I nc.  $ 215    $ 314     $ 1,204    $ 653  

                

Amounts attributable to McGraw Hill Financial, Inc.  common shareholders:                     

Income from continuing operations  $ 235    $ 151     $ 638    $ 486  
(Loss) income from discontinued operations  (20 )   163     566    167  

Net income  $ 215    $ 314     $ 1,204    $ 653  

                

Earnings per share attributable to McGraw Hill Financial, Inc. common 
shareholders:                     

Income from continuing operations:                     

Basic  $ 0.86    $ 0.54     $ 2.31    $ 1.74  
Diluted  $ 0.84    $ 0.53     $ 2.27    $ 1.71  

Income from discontinued operations:                     

Basic  $ (0.07 )   $ 0.58     $ 2.05    $ 0.60  
Diluted  $ (0.07 )   $ 0.57     $ 2.02    $ 0.59  

Net income:                     

Basic  $ 0.79    $ 1.13     $ 4.36    $ 2.34  
Diluted  $ 0.77    $ 1.10     $ 4.29    $ 2.29  

Weighted-average number of common shares outstanding:                     



See accompanying notes to the unaudited consolidated financial statements.  
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Basic  272.8    278.7     275.8    278.8  
Diluted  278.8    284.6     280.4    284.6  

                

Dividend declared per common share  $ 0.28    $ 0.255     $ 0.84    $ 0.765  
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McGraw Hill Financial, Inc.  

Consolidated Statements of Comprehensive Income  
(Unaudited)  

   

 
See accompanying notes to the unaudited consolidated financial statements.  
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(in millions)  Three Months Ended     Nine Months Ended  

   September 30,     September 30,  

   2013    2012     2013    2012  

Net income  $ 245    $ 337     $ 1,277    $ 684  
                

Other comprehensive income:                     

Foreign currency translation adjustment  40    35     84    22  
Income tax effect  (2 )   (5 )    (4 )   (11 ) 

   38    30     80    11  
                

Pension and other postretirement benefit plans  6    8     (28 )   36  
Income tax effect  (3 )   (3 )    3    (13 ) 

   3    5     (25 )   23  
                

Unrealized (loss) gain on investments and forward exchange contracts  (9 )   2     (2 )   2  
Income tax effect  5    (1 )    1    (2 ) 

   (4 )   1     (1 )   — 
                

Comprehensive income  282    373     1,331    718  
Less: comprehensive income attributable to nonredeemable noncontrolling 

interests  (9 )   (10 )    (15 )   (15 ) 

Less: comprehensive income attributable to redeemable noncontrolling interests  (22 )   (18 )    (60 )   (18 ) 

Comprehensive income attributable to McGraw Hill Financial, Inc.  $ 251    $ 345     $ 1,256    $ 685  
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McGraw Hill Financial, Inc.  

Consolidated Balance Sheets  
  

 
See accompanying notes to the unaudited consolidated financial statements.  
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(in millions)  
September 30,  

2013    
December 31,  

2012  

   (Unaudited)       
ASSETS          

Current assets:          

Cash and equivalents  $ 1,577    $ 760  
Accounts receivable, net of allowance for doubtful accounts: 2013 - $49; 2012 - $54  957    954  
Deferred income taxes  130    117  
Prepaid and other current assets  164    128  
Assets held for sale  —   1,940  

Total current assets  2,828    3,899  
Property and equipment, net of accumulated depreciation: 2013 - $646; 2012 - $772  336    368  
Goodwill  1,406    1,438  
Other intangible assets, net  1,023    1,081  
Other non-current assets  255    266  

Total assets  $ 5,848    $ 7,052  

LIABILITIES AND EQUITY          

Current liabilities:          

Accounts payable  $ 227    $ 249  
Accrued compensation and contributions to retirement plans  349    453  
Short-term debt  —   457  
Income taxes currently payable  113    158  
Unearned revenue  1,240    1,229  
Other current liabilities  430    457  
Liabilities held for sale  —   664  

Total current liabilities  2,359   3,667  
Long-term debt  799    799  
Pension and other post-retirement benefits  506    529  
Other non-current liabilities  359    407  

Total liabilities  4,023    5,402  
Commitments and contingencies (Note 11)      
Redeemable noncontrolling interest (Note 7)  810    810  
Equity:          

Common stock  412    412  
Additional paid-in capital  427    492  
Retained income  7,289    6,525  
Accumulated other comprehensive loss  (465 )   (517 ) 

Less: common stock in treasury  (6,686 )   (6,145 ) 

Total equity — controlling interests  977    767  
Total equity — noncontrolling interests  38    73  
Total equity  1,015    840  

Total liabilities and equity  $ 5,848    $ 7,052  
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McGraw Hill Financial, Inc.  

Consolidated Statements of Cash Flows  
(Unaudited)  

  

(in millions)  Nine Months Ended  

   September 30,  

   2013    2012  

Operating Activities:          

Net income  $ 1,277    $ 684  
Less: discontinued operations, net  565    169  
Income from continuing operations  712    515  
Adjustments to reconcile income from continuing operations to cash provided by operating activities 
from continuing operations:          

Depreciation (including amortization of technology projects)  65    69  
Amortization of intangibles  38    35  
Provision for losses on accounts receivable  18    20  
Deferred income taxes  3    5  
Stock-based compensation  73    63  
Gain on dispositions  (24 )   — 
Other  10    46  

Changes in operating assets and liabilities, net of effect of acquisitions and dispositions:          

Accounts receivable  (8 )   (122 ) 

Prepaid and other current assets  (43 )   (28 ) 

Accounts payable and accrued expenses  (167 )   (17 ) 

Unearned revenue  39    (29 ) 

Other current liabilities  (44 )   (32 ) 

Net change in prepaid/accrued income taxes  (121 )   115  
Net change in other assets and liabilities  (52 )   (42 ) 

Cash provided by operating activities from continuing operations  499    598  
Investing Activities:          

Capital expenditures  (55 )   (70 ) 

Acquisitions, net of cash acquired  —   (156 ) 

Proceeds from dispositions  52    — 
Changes in short-term investments  (15 )   27  

Cash used for investing activities from continuing operations  (18 )   (199 ) 

Financing Activities:          

Repayments of short-term debt, net  (457 )   — 
Dividends paid to shareholders  (232 )   (216 ) 

Dividends and other payments paid to noncontrolling interests  (56 )   (8 ) 

Contingent consideration payment  (12 )   — 
Purchase of CRISIL shares  (214 )   — 
Repurchase of treasury shares  (850 )   (269 ) 

Exercise of stock options  195    253  
Excess tax benefits from share-based payments  26    18  

Cash used for financing activities from continuing operations  (1,600 )   (222 ) 

Effect of exchange rate changes on cash from continuing operations  (7 )   9  
Cash (used for) provided by continuing operations  (1,126 )   186  
Discontinued Operations:          

Cash (used for) provided by operating activities  (192 )   247  
Cash provided by (used for) investing activities  2,159    (133 ) 

Cash used for financing activities  (25 )   (5 ) 

Effect of exchange rate changes on cash  1    3  



See accompanying notes to the unaudited consolidated financial statements.  
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Effect of change in cash and equivalents  —   2  
Cash provided by discontinued operations  1,943    114  
Net change in cash and equivalents  817    300  
Cash and equivalents at beginning of period  760    835  

Cash and equivalents at end of period  $ 1,577    $ 1,135  
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McGraw Hill Financial, Inc.  

Consolidated Statement of Equity  
(Unaudited)  

 

 
See accompanying notes to the consolidated financial statements.  
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 (in millions)  

Common 
Stock $1 par    

Additional 
Paid-in 
Capital    

Retained 
Income    

Accumulated 
Other 

Comprehensive 
Loss    

Less: 
Treasury 

Stock    
Total MHFI 

Equity    
Noncontrolling 

Interests    Total Equity  

Balance as of December 31, 
2012  $ 412    $ 492    $ 6,525    $ (517 )    $ 6,145    $ 767    $ 73    $ 840  
Comprehensive income 1            1,204    52         1,256    15    1,271  
Dividends            (238 )             (238 )   (9 )    (247 ) 

Noncontrolling interest 
adjustments  related to 
discontinued operations                       —   (22 )    (22 ) 

Share repurchases                    850    (850 )      (850 ) 

Employee stock plans, net of 
tax benefit       (65 )             (309 )   244         244  

Change in redemption value 
of redeemable 
noncontrolling interest            9              9         9  

Increase in CRISIL 
ownership            (216 )             (216 )   (17 )    (233 ) 

Other            5              5    (2 )    3  
Balance as of September 30, 
2013  $ 412    $ 427    $ 7,289    $ (465 )    $ 6,686    $ 977    $ 38    $ 1,015  

1 
 
Excludes $60 million attributable to our redeemable noncontrolling interest. 
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McGraw Hill Financial, Inc.  

Notes to the Consolidated Financial Statements  
(Unaudited)  

   

 
McGraw Hill Financial, Inc. (together with its consolidated subsidiaries, "McGraw Hill Financial," the “Company,” “we,” “us” or “our”) is a 
leading content and analytics provider serving the capital, commodities and commercial markets. The capital markets include asset managers, 
banks, exchanges, issuers and financial advisors; the commodities markets include producers, traders and intermediaries within energy, metals, 
and agriculture; and the commercial markets include professionals and corporate executives within automotive, construction and marketing / 
research information services.  
 
Our operations consist of four reportable segments: Standard & Poor’s Ratings (“S&P Ratings”), S&P Capital IQ, S&P Dow Jones Indices 
("S&P DJ Indices") and Commodities & Commercial Markets (“C&C”).  

 
We completed the sale of our McGraw-Hill Education business ("MHE") on March 22, 2013 and, accordingly, the results of operations of MHE 
have been reclassified to reflect the business as a discontinued operation for the three and nine months ended September 30, 2013 and 2012. The 
assets and liabilities of MHE have been removed from the consolidated balance sheet as of September 30, 2013 and classified as held for sale as 
of December 31, 2012 . See Note 2 — Acquisitions and Divestitures for further discussion.  
 
The accompanying unaudited financial statements of the Company have been prepared in accordance with accounting principles generally 
accepted in the United States of America (“U.S. GAAP”) for interim financial information and with the instructions to Form 10-Q and Article 10 
of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by U.S. GAAP for complete financial 
statements. Therefore, the financial statements included herein should be read in conjunction with the financial statements and notes included in 
our Form 10-K, as amended, for the year ended December 31, 2012 (our “Form 10-K”).  
 
In the opinion of management all normal recurring adjustments considered necessary for a fair statement of the results of the interim periods 
have been included. The operating results for the three and nine months ended September 30, 2013 are not necessarily indicative of the results 
that may be expected for the full year. Certain prior-year amounts have been reclassified to conform to the current presentation.  
 
Our critical accounting estimates are disclosed in Item 7, Management’s Discussion and Analysis of Financial Condition and Results of 
Operations , in our Form 10-K. On an ongoing basis, we evaluate our estimates and assumptions, including those related to revenue recognition, 
allowance for doubtful accounts, valuation of long-lived assets, goodwill and other intangible assets, pension plans, incentive and stock-based 
compensation, income taxes, contingencies and redeemable noncontrolling interests. Since the date of our Form 10-K, there have been no 
material changes to our critical accounting policies and estimates.  
   

 
Acquisitions  
 
In June of 2013 we made a voluntary open offer to purchase up to an additional 22.23% of the total equity shares outstanding in CRISIL Limited 
("CRISIL"), our majority owned Indian credit rating agency within our S&P Ratings segment. In August of 2013, at the conclusion of the tender 
offer period, we acquired approximately 11 million equity shares representing 15.07% of CRISIL's total outstanding equity shares for $214 
million , increasing our ownership percentage in CRISIL to 67.84% from 52.77% .  
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1.  Nature of Operations and Basis of Presentation 

•  S&P Ratings is a provider of credit ratings, research and analytics, offering investors and market participants with information and 
independent ratings benchmarks.  

•  S&P Capital IQ is a global provider of multi-asset-class data, research and analytical capabilities, which integrate cross-asset analytics 
and desktop services.  

•  S&P DJ Indices is a global index provider that maintains a wide variety of valuation and index benchmarks for investment advisors, 
wealth managers and institutional investors.  

•  C&C consists of business-to-business companies specializing in commodities and commercial markets that deliver their customers 
access to high-value information, data, analytic services and pricing benchmarks.  

2.  Acquisitions and Divestitures 
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Following CRISIL's acquisition of Coalition Development Ltd. ("Coalition") that occurred in July of 2012, we made a contingent purchase price 
payment in the first nine months of 2013 for $12 million that has been reflected in the consolidated statement of cash flows as a financing 
activity.  
 
During the nine months ended September 30, 2012 , we completed the following acquisitions:  

 
None of these acquisitions was material either individually or in the aggregate, including the pro forma impact on earnings.  
 

Divestitures  
 
During the three months ended September 30, 2013 we completed the following dispositions that resulted in a net pre-tax gain of $24 million , 
which was included in other income in the consolidated statement of income:  

 
On March 22, 2013, we completed the sale of MHE to investment funds affiliated with Apollo Global Management, LLC for a purchase price of 
$2.4 billion in cash. We recorded an after-tax gain on the sale of $592 million , which is included in discontinued operations, net in the 
consolidated statement of income for the nine months ended September 30, 2013 . During the three months ended September 30, 2013, we 
adjusted the after tax gain on the sale of MHE, primarily due to post-closing working capital adjustments. We have used a portion of the after-tax 
proceeds from the sale to pay down short-term debt, in part driven by the special dividend paid in 2012, and to continue share repurchases. We 
will also continue to use a portion of the after-tax proceeds to make selective acquisitions and investments.  
 
In connection with the sale, we have entered into transition service agreements designed to ensure and facilitate the orderly transfer of MHE's 
business operations to the buyer. Under the terms of these agreements, we will provide various services to MHE for an expected period of three 
to twelve months from the date of the sale.  
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•  On July 4, 2012, CRISIL completed the acquisition of Coalition, a privately-held U.K. analytics company, and its subsidiaries. 
Coalition provides high-end analytics to leading global investment banks and other financial services firms. Coalition has been 
integrated into CRISIL's Global Research & Analytics business.  

•  On June 29, 2012, we closed our transaction with CME Group, Inc. ("CME Group") and CME Group Index Services LLC ("CGIS"), a 
joint venture between CME Group and Dow Jones & Company, Inc., to form a new company, S&P Dow Jones Indices LLC.  

•  On June 29, 2012, we acquired Credit Market Analysis Limited ("CMA") from the CME Group. CMA provides independent data 
concerning over-the-counter markets. CMA's data and technology will enhance our capability to provide pricing and related over-the-
counter information. CMA was integrated into our S&P Capital IQ segment.  

•  On April 3, 2012 we completed the acquisition of QuantHouse, an independent global provider of end-to-end systematic low latency 
market data solutions. QuantHouse was integrated into our S&P Capital IQ segment. The acquisition allows us to offer unique real-time 
monitors, derived data sets and analytics as well as the ability to package and resell this data as part of a core solution.  

•  On February 8, 2012, we completed the acquisition of R² Technologies (“R²”). R² provides advanced risk and scenario-based analytics 
to traders, portfolio and risk managers for pricing, hedging and capital management across asset classes. R² was integrated into our S&P 
Capital IQ segment.  

•  On September 30, 2013, we completed the sale of Financial Communications, which was part of our S&P Capital IQ segment. 

•  On August 27, 2013, CRISIL sold its 49% equity interest in India Index Services & Products Ltd. This investment was held within our 
S&P Ratings segment.  

•  On August 1, 2013, we completed the sale Aviation Week within our C&C segment to Penton, a privately held business information 
company.  
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The key components of income from discontinued operations for the periods ended September 30 consist of the following:  

 
The components of assets and liabilities classified as held for sale in the consolidated balance sheet consist of the following:  

 
We did not complete any divestitures during the nine months ended September 30, 2012 .  
 

 
The effective income tax rate for continuing operations was 32.6% and 32.2% , for the three months ended September 30, 2013 and 
September 30, 2012 , respectively.  
 
The effective income tax rate for continuing operations was 33.8% and 35.8% for nine months ended September 30, 2013 and September 30, 
2012 . The reduction in the effective income tax rate was primarily due to the partnership structure of the S&P Dow Jones Indices LLC and a tax 
benefit on the sale of Aviation Week as discussed in Note 2 — Acquisitions and Divestitures .  
 
At the end of each interim period, we estimate the annual effective tax rate and apply that rate to our ordinary quarterly earnings. The tax 
expense or benefit related to significant, unusual or extraordinary items that will be separately reported or reported net of their related tax effect, 
and are individually computed, are recognized in the interim period in which those items occur. In addition, the effect of changes in enacted tax 
laws or rates or tax status is recognized in the interim period in which the change occurs.  
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(in millions)  Three Months     Nine Months  

   2013    2012     2013    2012  

Revenue  $ —   $ 836     $ 268    $ 1,606  
Expenses  (1 )   582     310    1,357  

Operating income (loss)  1    254     (42 )   249  
Interest expense (income), net  1    —    2    (2 ) 

Income (loss) before taxes on income (loss)  —   254     (44 )   251  
Provision (benefit) for taxes on income (loss)  —   89     (17 )   82  

Income (loss) from discontinued operations, net of tax  —   165     (27 )   169  
Pre-tax (loss) gain on sale from discontinued operations  (32 )   —    888    — 
(Benefit) provision for taxes on income  (12 )   —    296    — 

(Loss) gain on sale of discontinued operations, net of tax  (20 )   —    592    — 
Discontinued operations, net  (20 )   165     565    169  
Less: net income (loss) attributable to noncontrolling interests  —   2     (1 )   2  
(Loss) income from discontinued operations attributable to McGraw Hill 

Financial, Inc. common shareholders  $ (20 )   $ 163     $ 566    $ 167  

(in millions)  December 31, 2012 

Accounts receivable, net  $ 333  
Property and equipment, net  122  
Goodwill  469  
Other intangible assets, net  156  
Inventories, net  235  
Prepublication costs  304  
Other assets  321  

Assets held for sale  $ 1,940  
    

Accounts payable and accrued expenses  $ 123  
Unearned revenue  192  
Other liabilities  349  

Liabilities held for sale  $ 664  

3.  Income Taxes 
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As of September 30, 2013 and  December 31, 2012 , the total amount of federal, state and local, and foreign unrecognized tax benefits was $59 
million and $74 million , respectively, exclusive of interest and penalties. The reduction in unrecognized tax benefits is due primarily to tax 
positions related to prior years that were settled during the quarter ended September 30, 2013.  
We recognize accrued interest and penalties related to unrecognized tax benefits in interest expense and operating-related expense, respectively. 
In addition to the unrecognized tax benefits, as of September 30, 2013 and December 31, 2012 , we had $16 million and $14 million , 
respectively, of accrued interest and penalties associated with uncertain tax positions.  

 

 
The fair value of our long-term debt borrowings was $816 million and $ 916 million as of September 30, 2013 and December 31, 2012 , 
respectively, and was estimated based on Level 1 fair value measures, specifically quoted market prices.  
 
Currently, we have the ability to borrow a total of $1.0 billion through our commercial paper program, which is supported by our credit facility 
described below. As of September 30, 2013 , there were no commercial paper borrowings outstanding. In connection with the special dividend in 
the amount of $2.50 per share on our common stock we utilized our commercial paper program in December of 2012 and as a result, commercial 
paper borrowings outstanding as of December 31, 2012 totaled $457 million with an average interest rate and term of 0.48% and 28 days.  
 
On June 19, 2013, we entered into a $1.0 billion four -year credit agreement (our “credit facility”) that will terminate on June 19, 2017. This 
credit facility replaced our $1.2 billion three -year credit facility that was scheduled to terminate on July 30, 2013. The previous credit facility 
was canceled after the new credit facility became effective. There were no outstanding borrowings under the previous credit facility when it was 
replaced.  
 
We pay a commitment fee of 20 to 45 basis points for our credit facility, depending on our indebtedness to cash flow ratio, whether or not 
amounts have been borrowed and currently pay a commitment fee of 25 basis points. The interest rate on borrowings under our credit facility is, 
at our option, calculated using rates that are primarily based on either the prevailing London Inter-Bank Offer Rate, the prime rate determined by 
the administrative agent or the Federal funds rate. For certain borrowings under this credit facility there is also a spread based on our credit rating 
added to the applicable rate.  
 
Our credit facility contains certain covenants. The only financial covenant requires that our indebtedness to cash flow ratio, as defined in our 
credit facility, is not greater than 3.25 to 1 , and this covenant level has never been exceeded.  
   

 
We maintain a number of active defined contribution retirement plans for our employees. The majority of our defined benefit plans are frozen. 
As a result, no new employees will be permitted to enter these plans and no additional benefits for current participants in the frozen plans will be 
accrued.  
 
We also have supplemental benefit plans that provide senior management with supplemental retirement, disability and death benefits. Certain 
supplemental retirement benefits are based on final monthly earnings. In addition, we sponsor voluntary 401(k) plans under which we may 
match employee contributions up to certain levels of compensation as well as profit-sharing plans under which we contribute a percentage of 
eligible employees' compensation to the employees' accounts.  
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4.  Debt   

(in millions)  September 30,  
2013    

December 31,  
2012  

5.9% Senior Notes, due 2017 1  $ 400    $ 400  
6.55% Senior Notes, due 2037 2  399    399  
Commercial paper  —   457  
Total debt  799    1,256  

Less: short-term debt including current maturities  —   457  

Long-term debt  $ 799    $ 799  
1   Interest payments are due semiannually on April 15 and October 15, and, as of September 30, 2013 , the unamortized debt discount is $0.4 million . 
2   Interest payments are due semiannually on May 15 and November 15, and, as of September 30, 2013 , the unamortized debt discount is $1.3 million . 

5.  Employee Benefits 
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We also provide certain medical, dental and life insurance benefits for active and retired employees and eligible dependents. The medical and 
dental plans and supplemental life insurance plan are contributory, while the basic life insurance plan is noncontributory. We currently do not 
prefund any of these plans.  
 
We recognize the funded status of our defined benefit retirement and postretirement plans in the consolidated balance sheets, with a 
corresponding adjustment to accumulated other comprehensive income, net of taxes. The amounts in accumulated other comprehensive income 
represent unrecognized actuarial losses and unrecognized prior service costs. These amounts will be subsequently recognized as net periodic 
pension cost pursuant to our accounting policy for amortizing such amounts.  
 
We recognized $6 million and $19 million of unrecognized actuarial losses and unrecognized prior service costs as net periodic benefit cost 
during the three and nine months ended September 30, 2013, respectively, and $8 million and $23 million during the three and nine months 
ended September 30, 2012, respectively.  
 
In the first nine months of 2013 , we contributed $19 million to our retirement plans and expect to make additional required contributions of 
approximately $5 million to our retirement plans during the remainder of the year. We may elect to make additional non-required contributions 
depending on investment performance and the pension plan status in the fourth quarter of 2013.  
   

 
We issue stock-based incentive awards to our eligible employees and Directors under the 2002 Employee Stock Incentive Plan and a Director 
Deferred Stock Ownership Plan. No further awards may be granted under the 1993 Employee Stock Incentive Plan and any remaining 
outstanding options under the 1993 Employee Stock Incentive Plan expired in the first quarter of 2013. The 2002 Employee Stock Incentive Plan 
permits the granting of nonqualified stock options, stock appreciation rights, performance stock, restricted stock and other stock-based awards.  
 
Stock-based compensation for the periods ended September 30 is as follows:  

 
As of September 30, 2013 and December 31, 2012 , we issued 5.3 million and 8.4 million common shares, respectively, upon exercise of certain 
stock options outstanding.  

 

 
Stock Repurchases  
 
In 2011, the Board of Directors approved a stock repurchase program authorizing the purchase of up to 50.0 million shares (the “2011 
Repurchase Program”), which was approximately 17% of the total shares of our outstanding common stock at that time. Share repurchases for 
the periods ended September 30 were as follows:    
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6.  Stock-Based Compensation 

(in millions)  Three Months    Nine Months  

   2013    2012    2013    2012  

Stock option expense  $ 4    $ 2    $ 10    $ 9  
Restricted stock and unit awards expense  22    21    63    54  

Total stock-based compensation expense   1  $ 26    $ 23    $ 73    $ 63  
1  Included in total stock-based compensation expense are amounts related to employees at the Company's corporate offices who transferred to MHE of $1 

million and $3 million for the three and nine months ended September 30, 2012, respectively.  

7.  Equity 

(in millions, except average price)  Three Months    Nine Months  

   2013    2012    2013    2012  

Total number of shares purchased 1, 2  6.4    5.9    15.0    6.8  
Average price paid per share 2, 3  $ 61.42    $ 50.35    $ 61.42    $ 50.35  
Total cash utilized  $ 350    $ 295    $ 850    $ 295  

1   The three and nine month periods ended September 30, 2013 and the nine month ended September 30, 2012 include shares received as part of our 
accelerated share repurchase agreements described in more detail below.  

2   In any period, cash used in financing activities related to common stock repurchased may differ from the comparable change in equity, reflecting timing 
differences between the recognition of share repurchase transactions and their settlement for cash. As such, in the third quarter of 2012, 0.5 million shares 
were repurchased for $25.6 million , which settled in October 2012. Excluding these 0.5 million shares, the average price paid per share was $49.99 .  
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Our purchased shares may be used for general corporate purposes, including the issuance of shares for stock compensation plans and to offset the 
dilutive effect of the exercise of employee stock options. As of September 30, 2013 , 1.9 million shares remained available under the 2011 
Repurchase Program. The 2011 Repurchase Program has no expiration date and purchases under this program may be made from time to time 
on the open market and in private transactions, depending on market conditions.  
 
Accelerated Share Repurchase Program  
 
We entered into an accelerated share repurchase (“ASR”) agreement with a financial institution on March 25, 2013 to initiate share repurchases 
aggregating $500 million . The ASR agreement was structured as a capped ASR agreement in which we paid $500 million and received an initial 
delivery of approximately 7.2 million shares during the three months ended March 31, 2013, with an additional 1.4 million shares received on 
April 1, 2013, in the aggregate, representing the minimum number of shares of our common stock to be repurchased based on a calculation using 
a specific capped price per share. The total number of shares ultimately purchased was determined based on the volume weighted-average share 
price (“VWAP”), minus a discount, of our common stock from March 25, 2013 through July 22, 2013. On July 25, 2013 we received a final 
incremental delivery of 0.7 million shares determined using a VWAP of $53.7995 bringing the total amount of shares received to 9.3 million .  

In December of 2011 we entered into two separate ASR agreements with a financial institution to initiate share repurchases aggregating $500 
million . The first ASR agreement was structured as an uncollared ASR agreement for the repurchase of $250 million of shares at a per share 
price equal to the VWAP of our common stock between December 7, 2011 and February 22, 2012. We purchased and received approximately  5 
million and 0.8 million shares in December 2011 and February 2012, respectively, under the agreement. The second agreement was structured as 
a capped agreement for the repurchase of $250 million of shares where we purchased and received 5 million and 0.1 million shares in December 
2011 and April 2012, respectively.  

Redeemable Noncontrolling Interests  
 
The agreement with the minority partners of our S&P Dow Jones Indices LLC established in June of 2012 contains redemption features whereby 
interests held by minority partners are redeemable either (i) at the option of the holder or (ii) upon the occurrence of an event that is not solely 
within our control. Specifically, under the terms of the operating agreement of S&P Dow Jones Indices LLC, after December 31, 2017, CME 
Group and CGIS will have the right at any time to sell, and we are obligated to buy, at least 20% of their share in S&P Dow Jones Indices LLC. 
In addition, in the event there is a change of control of the Company, for the 15 days following a change in control, CME Group and CGIS will 
have the right to put their interest to us at the then fair value of CME Group's and CGIS' minority interest.  
 
If interests were to be redeemed under this agreement, we would generally be required to purchase the interest at fair value on the date of 
redemption. This interest is presented on the consolidated balance sheets outside of equity under the caption “Redeemable noncontrolling 
interest” with an initial value based on fair value for the portion attributable to the net assets we acquired, and based on our historical cost for the 
portion attributable to our S&P Index business. We adjust the redeemable noncontrolling interest each reporting period to its estimated 
redemption value, but never less than its initial fair value, considering a combination of an income and market valuation approach. Our income 
and market valuation approaches may incorporate Level 3 fair value measures for instances when observable inputs are not available, including 
assumptions related to expected future net cash flows, long-term growth rates, the timing and nature of tax attributes, and the redemption 
features. Any adjustments to the redemption value will impact retained income.  
 
Noncontrolling interests that do not contain such redemption features are presented in equity.  
 
Changes to redeemable noncontrolling interest during the nine months ended September 30, 2013 were as follows:  
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3   Average price paid per share information does not include the accelerated share repurchase transaction as discussed in more detail below. 

(in millions)     

Balance as of December 31, 2012  $ 810  
Net income attributable to noncontrolling interest  60  
Distributions to noncontrolling interest  (51 ) 

Redemption value adjustment  (9 ) 

Balance as of September 30, 2013  $ 810  
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Basic earnings per common share (“EPS”) is computed by dividing net income attributable to the common shareholders of the Company by the 
weighted-average number of common shares outstanding. Diluted EPS is computed in the same manner as basic EPS, except the number of 
shares is increased to include additional common shares that would have been outstanding if potential common shares with a dilutive effect had 
been issued. Potential common shares consist primarily of stock options, restricted stock and restricted stock units calculated using the treasury 
stock method.  
 
The calculation for basic and diluted EPS for the periods ended September 30 is as follows:    

 
Restricted performance shares outstanding of 0.9 million and 2.7 million as of September 30, 2013 and 2012 , respectively, were not included in 
the computation of diluted EPS because the necessary vesting conditions had not been met.  
 
The effect of the potential exercise of stock options is excluded from the computation of diluted EPS when the average market price of our 
common stock is lower than the exercise price of the related option during the period because the effect would have been antidilutive. The 
number of stock options excluded from the diluted EPS computation for the periods ended September 30 is as follows:  

 

 
As part of our Growth and Value Plan that we began in September of 2011, we have initiated various restructuring plans as we identified 
opportunities for cost savings through workforce reductions and created a flatter and more agile organization. The plans that are currently active 
with a remaining liability are further described below. Our 2012 and 2011 plans consisted of a company-wide workforce reduction of 
approximately 670 positions and 250 positions, respectively. The charges for each restructuring plan  
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8.  Earnings Per Share 

(in millions, except per share amounts)  Three Months    Nine Months  

   2013    2012    2013    2012  

Amounts attributable to McGraw Hill Financial, Inc.  
common shareholders:                    

Income from continuing operations  $ 235    $ 151    $ 638    $ 486  
(Loss) income from discontinued operations  (20 )   163    566    167  

Net income  $ 215    $ 314    $ 1,204    $ 653  

                

Basic weighted-average number of common shares outstanding  272.8    278.7    275.8    278.8  
Effect of stock options and other dilutive securities  6.0    5.9    4.6    5.8  
Diluted weighted-average number of common shares 

outstanding  278.8    284.6    280.4    284.6  

                

Earnings per share attributable to McGraw Hill Financial, 
Inc. common shareholders:                    

Income from continuing operations:                    

Basic  $ 0.86    $ 0.54    $ 2.31    $ 1.74  
Diluted  $ 0.84    $ 0.53    $ 2.27    $ 1.71  

Income from discontinued operations:                    

Basic  $ (0.07 )   $ 0.58    $ 2.05    $ 0.60  
Diluted  $ (0.07 )   $ 0.57    $ 2.02    $ 0.59  

Net income:                    

Basic  $ 0.79    $ 1.13    $ 4.36    $ 2.34  
Diluted  $ 0.77    $ 1.10    $ 4.29    $ 2.29  

(in millions)  Three Months    Nine Months  

   2013    2012    2013    2012  

Stock options excluded from diluted EPS computation  1.2    3.2    2.7    3.9  

9.  Restructuring 



Table of Contents                                           
 
are classified as selling and general expenses within the consolidated statements of income and the reserves are included in other current 
liabilities in the consolidated balance sheets.  
 
In certain circumstances, reserves are no longer needed because of efficiencies in carrying out the plans or because employees previously 
identified for separation resigned from the Company and did not receive severance or were reassigned due to circumstances not foreseen when 
the original plans were initiated. In these cases, we reverse reserves through the consolidated statements of income during the period when it is 
determined they are no longer needed.  
 
As part of the definitive agreement to sell MHE to investment funds affiliated with Apollo Global Management, LLC, described further in Note 
2 — Acquisitions and Divestitures, we have retained MHE's restructuring liabilities. Therefore, the remaining reserves described below include 
MHE's restructuring liability, however, the initial charge associated with the reserve has been bifurcated between continuing and discontinued 
operations.  
 
The initial restructuring charge recorded and the ending reserve balance as of September 30, 2013 by segment is as follows:  

 
For the three and nine months ended September 30, 2013 , we have reduced the reserve for the 2012 restructuring plan by $ 17 million and $64 
million , respectively, primarily relating to cash payments for employee severance costs.  
 
For the three months ended September 30, 2013 and 2012, we have reduced the reserve for the 2011 restructuring plan by $3 million and $6 
million , respectively, primarily relating to cash payments for employee severance costs. For the nine months ended September 30, 2013 and 
2012, we have reduced the reserve by $11 million and $36 million , respectively.  
 

 
We have four reportable segments: S&P Ratings, S&P Capital IQ, S&P DJ Indices and C&C. The Executive Committee, consisting of our 
principal corporate executives, is our chief operating decision-maker and evaluates performance of our segments and allocates resources based 
primarily on operating profit. Segment operating profit does not include unallocated expense or interest expense, which are centrally managed 
costs.  
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   2012 Restructuring Plan     2011 Restructuring Plan 1  

(in millions)  
Initial Charge 

Recorded    
Ending Reserve 

Balance     
Initial Charge 

Recorded    
Ending Reserve 

Balance  

S&P Ratings  $ 15    $ 8     $ 9    $ — 
S&P Capital IQ  19    6     —   — 
S&P DJ Indices  1    —    —   — 
C&C  12    2     6    — 
Corporate  21    4     17    4  

Total continuing operations  68    20     32    4  
MHE  39    9     34    6  

Total  $ 107    $ 29     $ 66    $ 10  
1  In the second quarter of 2012 we recorded an additional pre-tax restructuring charge of $5 million primarily for employee severance costs as part of the 

Growth and Value Plan.  

10.  Segment and Related Information 
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A summary of operating results by segment for the periods ended September 30 is as follows:    

 

 
See Note 2 — Acquisitions and Divestitures and Note 9 — Restructuring for additional actions that impacted the segment operating results.  
 

 
Rental Expense and Lease Obligations  
 
As of September 30, 2013 , the remaining deferred gain related to our sale-leaseback transaction with Rock-McGraw, Inc. was $112 million , as 
$4 million and $11 million was amortized during the three and nine months ended September 30, 2013 . Interest expense associated with this 
operating lease for the three and nine months ended September 30, 2013 was $1 million and $4 million , respectively.  
 
Related Party Agreements  
 
In June of 2012 we entered into a new license agreement (the "License Agreement") with the holder of S&P Dow Jones Indices LLC 
noncontrolling interest, CME Group, which replaced the 2005 license agreement between S&P DJ Indices and CME Group. Under the terms of 
the License Agreement, S&P Dow Jones Indices LLC receives a share of the profits from the trading and clearing of CME Group's equity index 
products. During the three and nine months ended September 30, 2013 , S&P Dow Jones Indices LLC earned $12 million and $36 million , 
respectively, of revenue under the terms of the License Agreement. The entire amount of this revenue is included in our consolidated statements 
of income, and the portion related to the 27% noncontrolling interest is removed in net income attributable to noncontrolling interests.  
 
Legal Matters  
 
The following amends the disclosure in Note 13 — Commitments and Contingencies to the consolidated financial statements of our Form 10-K.  

Three Months  2013     2012  

(in millions)  Revenue    Operating Profit     Revenue    Operating Profit  

S&P Ratings  $ 540    $ 243     $ 502    $ 209  
S&P Capital IQ  293    54     284    40  
S&P DJ Indices  124    80     109    61  
C&C  255    91     239    60  
Intersegment elimination 1  (18 )   —    (18 )   — 

Total operating segments  1,194    468     1,116    370  
Unallocated expense 2  —   (61 )    —   (95 ) 

Total  $ 1,194    $ 407     $ 1,116    $ 275  

Nine Months  2013     2012  

(in millions)  Revenue    Operating Profit     Revenue    Operating Profit  

S&P Ratings  $ 1,701    $ 779     $ 1,451    $ 603  
S&P Capital IQ  868    165     835    160  
S&P DJ Indices  363    227     277    148  
C&C  750    236     713    195  
Intersegment elimination 1  (57 )   —    (52 )   — 

Total operating segments  3,625    1,407     3,224    1,106  
Unallocated expense 2  —   (286 )    —   (241 ) 

Total  $ 3,625    $ 1,121     $ 3,224    $ 865  

1   Revenue for S&P Ratings and expenses for S&P Capital IQ include an intersegment royalty charged to S&P Capital IQ for the rights to use and distribute 
content and data developed by S&P Ratings.  

2   Includes Growth and Value Plan costs of $ 10 million and $ 64 million for the three and nine months ended September 30, 2013 , respectively and $ 48 
million and $ 101 million for the three and nine months ended September 30, 2012 , respectively. Also includes pre-tax legal settlements of approximately 
$77 million for the nine months ended September 30, 2013 .  

11.  Commitments and Contingencies 

•  In connection with the Reese v. Bahash litigation, on September 24, 2013, the Court denied, in their entirety, plaintiff's motions seeking 
to be relieved from the judgment dismissing the case and for leave to file an amended complaint.  

•  In connection with the DOJ lawsuit, the Company and S&P filed a motion to dismiss the complaint on April 22, 2013. The Court issued 



 
We believe that the claims asserted and/or contemplated in the proceedings described in Note 13 — Commitments and Contingencies to the 
consolidated financial statements of our Form 10-K, as amended above, have no basis and they will be vigorously defended by the Company 
and/or the subsidiaries involved.  

 
In view of the inherent difficulty of predicting the outcome of legal matters, particularly where the claimants seek very large or indeterminate 
damages, or where the cases present novel legal theories, involve a large number of parties or are in early stages of discovery, we cannot state 
with confidence what the eventual outcome of the pending matters described in Note 13 — Commitments and Contingencies to the consolidated 
financial statements of our Form 10-K will be, what the timing of the ultimate resolution of these matters will be or what the eventual loss, fines, 
penalties or impact related to each pending matter may be. We believe, based on our current knowledge, the outcome of the legal actions, 
proceedings and investigations currently pending should not have a material adverse effect to our financial position, results of operations or cash 
flows.  
 
Additionally, in April 2013 we settled certain subprime litigation cases. Included in selling and general expenses in our consolidated statement of 
income for the nine months ended September 30, 2013 is a pre-tax amount of approximately $77 million for these settlements. These cases were 
dismissed under the terms of the settlements.  
 
Updates to our Legal and Regulatory Environment  

In July of 2013 Platts reaffirmed its commitment to aligning its operations to the IOSCO Principles for Oil Price Reporting Agencies 
and to applying those principles to its price reporting in the other commodity markets in which it publishes price assessments that 
underlie financial derivatives contracts. The announcement followed IOSCO's publication on July 17, 2013 of its “Principles for 
Financial Benchmarks,” which stated that it “expects the oil PRAs to continue to implement and comply with the PRA principles.”
Platts is currently finalizing the assurance review called for by the IOSCO Principles for Oil Price Reporting Agencies.  
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an order denying the motion to dismiss on July 16, 2013.  

•  In connection with the numerous state-court actions that have been brought against the Company and S&P by the attorneys general of 
various states and the District of Columbia, the Company and S&P have removed most of the actions to federal court and filed a motion 
before the United States Judicial Panel on Multidistrict Litigation ("JPML") to consolidate and transfer those removed actions to one 
federal court for all pretrial proceedings. On June 6, 2013, the JPML granted S&P's motion with respect to the state actions then before 
it and ordered those actions be consolidated before the United States District Court for the Southern District of New York. The 
Company expects that any similar actions subsequently filed by other state attorneys general will be similarly consolidated in the 
Southern District of New York upon S&P's request. On October 4, 2013, the Court heard argument on motions by the states to have the 
cases remanded to state court.  

•  In connection with the businesses conducted by S&P DJ Indices, on July 17, 2013, International Organization of Securities 
Commissions ("IOSCO") published its “Principles for Financial Benchmarks.”  S&P DJ Indices has begun voluntary implementation of 
the principles. As a part of that process S&P DJ Indices is taking into consideration the ESMA-EBA Principles for Benchmark-Setting 
Processes in the EU published in June 2013 and the Index Industry Association’s Best Practices issued in July 2013. S&P DJ Indices 
does not believe that aligning its operations to these principles and/or practices will have a significant negative impact on its ongoing 
business operations.  

•  Our commodities business is subject to the potential for increased regulation in the U.S. and abroad. On October 5, 2012, the IOSCO 
issued its final report to the G-20, including Principles for Oil Price Reporting Agencies ("PRA"), which sets out principles IOSCO 
states are intended to enhance the reliability of oil price assessments that are referenced in derivative contracts subject to regulation by 
IOSCO members. On January 9, 2013, IOSCO held a meeting with the Price Reporting Organizations to discuss implementation of the 
Principles for Oil Price Reporting Agencies. At the meeting, Platts was able to obtain clarification from IOSCO on its expectations for 
voluntary implementation of the Principles by Platts. Platts has begun voluntary implementation of the IOSCO Oil Price Reporting 
Principles and does not believe the Principles will have a significant negative impact on its ongoing business operations.  
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On May 14, 2013, representatives from the European Commission (DG Competition, the EC's antitrust office) commenced an 
unannounced inspection of Platts' offices at Canary Wharf in London which lasted until May 19, 2013 in conjunction with the potential 
anticompetitive conduct (in particular, in the crude oil, refined oil products and biofuels markets) relating to Platts' Market On Close 
price assessment process. No allegations have been made against Platts at this time. There have also been several civil actions filed in 
the U.S. relating to potential anticompetitive behavior by market participants relating to the Platts price assessment process, none of 
which have named Platts as a defendant.  

   

 
In July of 2013, the Financial Accounting Standards Board (“FASB”) issued amended guidance that resolves the diversity in practice for the 
presentation of an unrecognized tax benefit when a net operating loss carryforward, a similar tax loss, or a tax credit carryforward exists. This 
new accounting guidance requires the netting of unrecognized tax benefits ("UTBs") against a deferred tax asset for a loss or other carryforward 
that would apply in settlement of the uncertain tax positions. Under the new standard, UTBs will be netted against all available same-jurisdiction 
loss or other tax carryforwards that would be utilized, rather than only against carryforwards that are created by the UTBs. The new standard 
requires prospective adoption but allows retrospective adoption for all periods presented. We will adopt the FASB’s amended guidance for our 
annual reporting period beginning January 1, 2014. We do not expect the adoption of the guidance to have a significant impact on our financial 
position, results of operations or cash flows.  
 
In March of 2013, the FASB issued amended guidance that resolves the diversity in practice for the accounting for the cumulative translation 
adjustment upon derecognition of certain subsidiaries or groups of assets within a foreign entity. The amended guidance requires that when a 
parent entity ceases to have a controlling financial interest in a subsidiary or group of assets within a foreign entity, the parent is required to 
release any related cumulative translation adjustment into net income in instances when a sale or transfer results in the complete or substantially 
complete liquidation of the foreign entity in which the subsidiary or group of assets had resided. Additionally, the amended guidance clarifies 
that the sale of an investment in a foreign entity includes both (1) events that result in the loss of a controlling financial interest in a foreign entity 
and (2) events that result in an acquirer obtaining control of an acquiree in which it held an equity interest immediately before the acquisition 
date. In these instances, an entity is required to release the cumulative translation adjustment into net income. We will adopt the FASB's 
amended guidance during the three months ended March 31, 2014. We do not expect the adoption of the guidance to have a significant impact 
on our financial position, results of operations or cash flows.  
 
In February of 2013, the FASB issued amended guidance expanding the disclosure requirements for amounts reclassified out of accumulated 
other comprehensive income. The amendments require an entity to present, either on the face of the statement where net income is presented or 
in the notes to its financial statements, details of significant items reclassified in their entirety out of accumulated other comprehensive income 
and identification of the respective line items effecting net income for instances when reclassification is required under U.S. GAAP. For other 
amounts that are not required under U.S. GAAP to be reclassified in their entirety to net income in the same reporting period, an entity will be 
required to cross-reference to other disclosures required under U.S. GAAP that provide additional detail about those amounts. The amendments 
do not change the current requirements for reporting net income or other comprehensive income in financial statements. However, the 
amendments require an entity to provide information about the amounts reclassified out of accumulated other comprehensive income by type. 
The amendments were effective on January 1, 2013 and have been incorporated into this quarterly report on Form 10-Q. Adoption of this 
guidance did not have a significant impact on our financial position, results of operations or cash flows.  
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12.  Recent Accounting Standards 
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations (Unaudited)  
 
The following Management's Discussion and Analysis (“MD&A”) provides a narrative of the results of operations and financial condition of 
McGraw Hill Financial, Inc. (together with its consolidated subsidiaries, "McGraw Hill Financial," the “Company,” “we,” “us” or “our”) for the 
three and nine months ended September 30, 2013 . The MD&A should be read in conjunction with the consolidated financial statements, 
accompanying notes and MD&A included in our Form 10-K, as amended, for the year ended December 31, 2012 (our “Form 10-K”), which 
have been prepared in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”). The MD&A 
includes the following sections:  

 
OVERVIEW  
 
We are a leading content and analytics provider serving the capital, commodities and commercial markets. The capital markets include asset 
managers, banks, exchanges, issuers and financial advisors; the commodities markets include producers, traders and intermediaries within 
energy, metals, and agriculture; and the commercial markets include professionals and corporate executives within automotive, construction and 
marketing / research information services. Our operations now consist of four reportable segments: Standard & Poor’s Ratings (“S&P Ratings”), 
S&P Capital IQ, S&P Dow Jones Indices ("S&P DJ Indices") and Commodities & Commercial Markets (“C&C”).  

 
On March 22, 2013, we completed the sale of McGraw-Hill Education ("MHE") to investment funds affiliated with Apollo Global Management, 
LLC for a purchase price of $2.4 billion in cash. We recorded an after-tax gain on the sale of $592 million , which is included in income from 
discontinued operations, net of tax in the consolidated statement of income for the nine months ended September 30, 2013 . We have used a 
portion of the after-tax proceeds from the sale to pay down short-term debt, in part driven by the special dividend paid in 2012, and to continue 
share repurchases. We will also continue to use a portion of the after-tax proceeds to make selective acquisitions and investments.  
 
In connection with the sale, we have entered into transition service agreements designed to ensure and facilitate the orderly transfer of MHE's 
business operations to the buyer. Under the terms of these agreements, we will provide various services to MHE for an expected period of three 
to twelve months from the date of the sale.  
 
The completion of the sale also marked the completion of our Growth and Value Plan that we began in September of 2011. Costs related to this 
plan have continued to diminish since the first quarter as we incurred $10 million during the third quarter primarily related to professional fees. 
We expect Growth and Value Plan spend to be minimal going forward.  
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•  Overview 

•  Results of Operations — Comparing the Three and Nine Months Ended September 30, 2013 and 2012 

•  Liquidity and Capital Resources 

•  Reconciliation of Non-GAAP Financial Information 

•  Critical Accounting Estimates 

•  Recently Adopted Accounting Standards 

•  Forward-Looking Statements 

•  S&P Ratings is a provider of credit ratings, research and analytics, offering investors and market participants with information and 
independent ratings benchmarks.  

•  S&P Capital IQ is a global provider of multi-asset-class data, research and analytical capabilities, which integrate cross-asset analytics 
and desktop services.  

•  S&P DJ Indices is a global index provider that maintains a wide variety of valuation and index benchmarks for investment advisors, 
wealth managers and institutional investors.  

•  C&C consists of business-to-business companies specializing in commodities and commercial markets that deliver their customers 
access to high-value information, data, analytic services and pricing benchmarks.  
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A summary of costs incurred for the periods ended September 30 is as follows:  

 
Specifically, for the nine months ended September 30, 2013 , the costs primarily related to $41 million of professional fees and $19 million of 
charges associated with our outsourcing initiatives, mainly for the write-down of certain fixed assets. For the three and nine months ended 
September 30, 2012 , the costs primarily related to professional fees, restructuring costs, transaction costs for our S&P Dow Jones Indices LLC 
joint venture, severance charges, and for the nine months, an $8 million charge reducing our lease commitments.  
 
Total costs incurred since the Growth and Value Plan was announced in September of 2011 have been $361 million , of which $300 million have 
been recorded in continuing operations and $61 million have been recorded in discontinued operations. These are costs that have been necessary 
to enable separation, reduce our cost structure, accelerate growth and increase shareholder value.  
 
Key results for the periods ended September 30 are as follows:    

 
S&P Ratings — Revenue and operating profit for the quarter increased 8% and 16% , respectively, and for the first nine months increased 17% 
and 29% , respectively. Revenue growth in the quarter was driven by increases in U.S. and Europe bank loan ratings and an increase in 
structured finance revenues. Year-to-date revenue benefited from strong high-yield and investment-grade debt issuance in the U.S. and Europe 
in the first half of 2013 as borrowers took advantage of lower interest rates as well as the factors noted for the quarter. Operating profit 
increased compared to 2012 primarily due to the increases in revenue, the gain on sale of an equity investment held by CRISIL and lower 
restructuring costs. These increases were partially offset by additional compliance and regulatory costs, higher advertising expenses and 
increased legal expenses in the quarter. Year-to-date increases were also partially offset by higher incentive costs and the impact of CRISIL's 
acquisition of Coalition Development Ltd. in July of 2012.  
 
S&P Capital IQ — Revenue and operating profit increased 3% and 37% for the quarter, respectively, and for the first nine months increased 4% 
and 3% , respectively. The revenue increase was primarily attributable to growth at Capital IQ driven by market share gains and increased 
contract values for existing accounts and increases in our subscription base for RatingsXpress®. Operating profit increased compared to 2012 
primarily due to lower expenses resulting from the closure of several non-core businesses, lower restructuring costs and reduced outside 
consulting fees. This was partially offset by the 2012 acquisition of QuantHouse, particularly due to increased cost of sales for exchange fees 
and higher incentive costs due to improved performance.  
 
S&P DJ Indices — Revenue and operating profit for the quarter increased 14% and 32% , respectively, and for the first nine months increased 
31% and 53% , respectively. The revenue increase in the quarter was primarily due to higher average levels of assets under management for 
exchange traded funds ("ETF") products and higher exchange traded derivative volume. The year-to-date revenue increase was primarily due to 
the incremental revenue from the S&P Dow Jones Indices LLC joint venture as well as the factors noted for the quarter. Operating profit 
increased compared to 2012 primarily due to the increases in revenue, partially offset by additional data fees, higher incentive costs and 
increased marketing costs. The increase in the first nine months was also partially offset by the impact of expenses for our S&P Dow Jones 
Indices LLC joint venture, formed at the end of the second quarter of 2012, as only three months of expenses were included in 2012. 
Additionally, operating profit benefited from the impact of lower restructuring costs and transaction costs associated with our S&P Dow Jones 
Indices LLC joint venture that occurred in the third quarter and first nine months of 2012.  
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(in millions)  Three Months    Nine Months  

   2013    2012    2013    2012  

Continuing operations  $ 10    $ 80    $ 64    $ 149  
Discontinued operations  $ —   $ 19    $ —   $ 25  

(in millions, except per share amounts)  Three Months   Nine Months  

 2013   2012   % Change 1   2013   2012   % Change 1  

Revenue  $ 1,194   $ 1,116   7%   $ 3,625   $ 3,224   12%  

Operating profit  $ 407   $ 275   48%   $ 1,121   $ 865   30%  

Operating margin %  34 %   25 %      31 %   27 %    

Diluted earnings per share from 
continuing operations  $ 0.84    $ 0.53    58%    $ 2.27    $ 1.71    33%  

1  Percentages in the following exhibits within the MD&A are calculated off the whole number, not the disclosed rounded number in the table. 
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C&C — Revenue and operating profit for the quarter increased 7% and 52% , respectively, and for the first nine months increased 5% and 21% , 
respectively. The revenue increase was primarily driven by continued demand for Platts’ proprietary content as annualized contract values 
increased and increases at J.D. Power, partially offset by declines at McGraw-Hill Construction. Operating profit increased compared to 2012 
due to the increases in revenue and the gain on the sale of Aviation Week, partially offset by additional headcount and other operating costs to 
support business growth at Platts. Lower expenses at J.D. Power and McGraw-Hill Construction as well as lower restructuring costs also 
positively impacted operating profit.  

 
RESULTS OF OPERATIONS — COMPARING THE THREE AND NIN E MONTHS ENDED SEPTEMBER 30, 2013 AND 2012  
 
Consolidated Review    

N/M - not meaningful  

 
Revenue  
 
The following table provides consolidated revenue information for the periods ended September 30 :    

 
Three Months  
 
Revenue increased $78 million or 7% as compared to the third quarter of 2012 . Subscription / non-transaction revenue increased primarily due 
to growth in non-issuance related revenue for corporate ratings, primarily for entity credit ratings and increased ratings evaluation services 
("RES") activity, continued demand for Platts’ proprietary content and growth at Capital IQ driven by market share gains and increased contract 
values for existing accounts. Non-subscription / transaction revenue increased for the  
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(in millions)  Three Months     Nine Months  

   2013    2012    % Change     2013    2012    % Change  

                        

Revenue  $ 1,194    $ 1,116    7%     $ 3,625    $ 3,224    12%  

Total Expenses:                               

Operating-related expenses  393    367    7%     1,164    1,080    8%  

Selling and general expenses  385    435    (11)%     1,261    1,175    7%  

Depreciation and amortization  33    39    (16)%     103    104    (1)%  

Total expenses  811    841    (4)%     2,528    2,359    7%  

Other income  24    —   N/M     24    —   N/M  

Operating profit  407    275    48%     1,121    865    30%  

Interest expense, net  14    21    (31)%     45    63    (28)%  

Provision for taxes on income  128    82    56%     364    287    27%  

Income from continuing operations  265    172    54%     712    515    38%  

Discontinued operations, net  (20 )   165    N/M     565    169    N/M  

Less: net income from continuing operations 
attributable to noncontrolling interests  (30 )   (21 )   45%     (74 )   (29 )   N/M  

Less: net (income) loss from discontinued operations 
attributable to noncontrolling interests  —   (2 )   N/M     1    (2 )   N/M  

Net income attributable to McGraw Hill Financial, 
Inc.  $ 215    $ 314    (31)%     $ 1,204    $ 653    84%  

(in millions)  Three Months     Nine Months  

   2013    2012    % Change     2013    2012    % Change  

Subscription / Non-transaction revenue  $ 749    $ 699    7 %    $ 2,209    $ 2,047    8%  

Non-subscription / Transaction revenue  $ 445    $ 417    7 %    $ 1,416    $ 1,177    20%  

                        

Domestic revenue  $ 712    $ 676    5 %    $ 2,175    $ 1,947    12%  

International revenue  $ 482    $ 440    10 %    $ 1,450    $ 1,277    14%  
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quarter primarily due to increased U.S. and Europe bank loan ratings resulting from refinancing activity, growth in structured finance and higher 
assets under management for ETF products at S&P DJ Indices. See “Segment Review” below for further information.  
 
Foreign exchange rates had an immaterial impact on revenue for the third quarter.  
 
Nine Months  
 
Revenue increased $401 million or 12% as compared to the first nine months of 2012 due to similar reasons as noted above. Year-to-date non-
subscription / transaction revenue also benefited from strong high-yield and investment grade corporate bond issuance in the U.S. and Europe in 
the first half of 2013 and incremental revenue from our S&P Dow Jones Indices LLC joint venture. See “Segment Review” below for further 
information.  
 
Foreign exchange rates had an unfavorable impact of $8 million on revenue for the first nine months of 2013. This impact refers to constant 
currency comparisons estimated by re-calculating current year results of foreign operations using the average exchange rate from the prior year.  
 
Total Expenses  
 
The following tables provide an analysis by segment of our operating-related expenses and selling and general expenses for the periods ended 
September 30 :  
 
Three Months  

N/M - not meaningful  

 
Operating-Related Expenses  
 
Operating-related expenses increased $26 million or 7% as compared to the third quarter of 2012 , primarily driven by increased costs at S&P 
Ratings of $22 million or 12% and S&P DJ Indices of $4 million or 24% . These increases were primarily attributable to higher costs at S&P 
Ratings, including regulatory and compliance costs, and additional data fees at S&P DJ Indices.  
 
Intersegment eliminations primarily relate to a royalty charged to S&P Capital IQ for the rights to use and distribute content and data developed 
by S&P Ratings.  
 
Selling and General Expenses  
 
Selling and general expenses decreased as Growth and Value Plan related costs for the three months ended September 30, 2012 of $80 million 
outweighed the $10 million of costs incurred for the three months ended September 30, 2013 . Excluding these amounts, selling and general 
expenses increased $20 million or 6% as compared to the third quarter of 2012 . This was primarily driven by increases at S&P Ratings, 
primarily due to increased advertising and legal expense, and increases at S&P Capital IQ due to higher information technology expenses.  
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(in millions)  2013    2012    % Change  

   
Operating-  

related expenses    
Selling and  

general expenses    
Operating-  

related expenses    
Selling and  

general expenses    
Operating-  

related expenses    
Selling and  

general expenses  

S&P Ratings  $ 193    $ 110    $ 171    $ 109    12%    1%  

S&P Capital IQ  122    102    123    108    (1)%    (5)%  

S&P DJ Indices  20    22    16    28    24%    (24)%  

C&C  77    93    76    97    1%    (4)%  

Intersegment 
eliminations  (19 )   —   (19 )   2    2%    N/M  

Total segments  393    327    367    344    7%    (5)%  

Unallocated expense 1  —   58    —   91    NM    (36)%  

Total  $ 393    $ 385    $ 367    $ 435    7%    (11)%  

1   Includes expenses for our Growth and Value Plan, including costs related to the separation of MHE and other non-recurring costs, of $10 million and $48 
million for the three months ended September 30, 2013 and 2012 , respectively.  
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Depreciation and Amortization  
 
Depreciation and amortization decreased as compared to the third quarter of 2012 , primarily due the sale of equipment in the first quarter of 
2013 and less intangible asset amortization related to an asset that became fully amortized in the fourth quarter of 2012.  
 
Nine Months  

N/M - not meaningful  
1 Selling and general expenses for the nine months ended September 30, 2012 include transaction costs associated with our S&P Dow Jones Indices LLC joint 

venture.  

 
Operating-Related Expenses  
 
Operating-related expenses increased $84 million or 8% as compared to the first nine months of 2012 , primarily driven by increased costs at 
S&P Ratings of $60 million or 12% and S&P Capital IQ of $28 million or 8% . At S&P Ratings the increases were primarily attributable to 
higher compensation costs in the first nine months of 2013 as compared to the prior year. At S&P Capital IQ these increases were primarily a 
result of costs to further develop our content and purchase new data sets, additional staff increases mainly in developing regions and higher 
incentive costs, partially offset by the impact of the closure of several non-core businesses.  
 
Intersegment eliminations primarily relate to a royalty charged to S&P Capital IQ for the rights to use and distribute content and data developed 
by S&P Ratings.  
 
Selling and General Expenses  
 
Selling and general expenses were impacted by Growth and Value Plan related costs of $64 million and $149 million for the nine months ended 
September 30, 2013 and 2012 , respectively. These costs primarily include professional fees and charges associated with our outsourcing 
initiatives and 2012 also includes severance charges, a charge related to a reduction in our lease commitments and transaction costs for our S&P 
Dow Jones Indices LLC joint venture. Additionally, in April 2013 we settled certain subprime litigation cases. Included in selling and general 
expenses is a pre-tax amount of approximately $77 million for these settlements.  
 
Excluding these amounts, selling and general expenses increased $93 million or 9% as compared to the first nine months of 2012 . This was 
primarily driven by increased costs across all our segments. At S&P Ratings the increased costs were primarily due to higher costs associated 
with increased sales and additional incentive compensation in the first half of 2013, mainly due to higher financial performance and costs related 
to CRISIL's acquisition of Coalition Development Ltd. in the prior year. At S&P DJ Indices increased costs were primarily due to nine months 
of expenses for our joint venture which was completed at the end of the second quarter of 2012. At C&C the increases were primarily 
attributable to additional headcount and other operating costs to support business growth at Platts. At S&P Capital IQ increased costs were a 
result of additional staff increases mainly in developing regions and costs to further develop our content and purchase new data sets.  
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(in millions)  2013    2012    % Change  

   
Operating-  

related expenses    
Selling and  

general expenses    
Operating-  

related expenses    
Selling and  

general expenses    
Operating-  

related expenses    
Selling and  

general expenses  

S&P Ratings  $ 568    $ 337    $ 508    $ 306    12%    10%  

S&P Capital IQ  364    300    335    301    8%    (1)%  

S&P DJ Indices 1  53    75    53    70    —%    6%  

C&C  236    272    241    260    (2)%    5%  

Intersegment 
eliminations  (57 )   —   (57 )   6    —%    N/M  

Total segments  1,164    984    1,080    943    8%    4%  

Unallocated expense 2  —   277    —   232    NM    20%  

Total  $ 1,164    $ 1,261    $ 1,080    $ 1,175    8%    7%  

2   Includes expenses for our Growth and Value Plan, including costs related to the separation of MHE and other non-recurring costs, of $64 million and $101 

million for the nine months ended September 30, 2013 and 2012 , respectively. Amounts for 2013 also include pre-tax legal settlements of approximately 

$77 million recorded in the first quarter of 2013 as discussed in more detail below.  
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Depreciation and Amortization  
 
Depreciation and amortization decreased $1 million or 1% as compared to the first nine months of 2012 , primarily due to additional intangible 
asset amortization related to our acquisitions in 2012, partially offset by the sale of equipment in the first quarter of 2013 and less intangible 
asset amortization related to an asset that became fully amortized in the fourth quarter of 2012.  

 
Other Income  
 
During the three months ended September 30, 2013 we completed the following dispositions that resulted in a net pre-tax gain of $24 million, 
which was include in other income in the consolidated statement of income:  

 

Operating Profit  

We consider operating profit to be an important measure for evaluating our operating performance and we evaluate operating profit for each of 
the reportable business segments in which we operate. We internally manage our operations by reference to “segment operating profit” and 
resources are allocated primarily based on segment operating profit. Segment operating profit is defined as operating profit before allocated 
expenses, which are centrally managed costs and do not affect the operating results of our segments. Segment operating profit is one of the key 
metrics we use to evaluate operating performance. Segment operating profit is not, however, a measure of financial performance under U.S. 
GAAP, and may not be defined and calculated by other companies in the same manner.  

The table below reconciles segment operating profit to total operating profit for the periods ended September 30 :  
 
Three Months  

1 Includes a gain on the sale of an equity investment held by CRISIL of $16 million for 2013. 
 

2 Includes a gain on the sale of Aviation Week of $11 million for 2013. 
 

3 Includes non-recurring expenses for our Growth and Value Plan. 
 

 
Segment Operating Profit — Increased $99 million or 27% in the quarter as compared to the third quarter of 2012 . Segment operating profit 
margins were 39% and 33% for the third quarter of 2013 and 2012 , respectively. Substantial revenue growth at corporate ratings and S&P DJ 
Indices, and strong demand for Platts’ proprietary content during the quarter were the primary drivers for the increase. Additionally, gains on the 
sale of an equity investment held by CRISIL, the sale of Aviation Week in the third quarter of 2013 and lower restructuring charges positively 
impacted operating profit. See “Segment Review” below for further information.  
 
Unallocated Expense — These expenses, included in selling and general expenses, mainly include the portion of corporate expenses not 
allocated to the segments, such as management and administration, legal, certain compensation and retiree benefits, and other expenses. 
Unallocated expense was impacted by Growth and Value Plan related costs at our corporate headquarters of $10 million and $48 million for the 
three months ended September 30, 2013 and 2012 , respectively. Excluding these costs, unallocated expense  
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•  On September 30, 2013, we completed the sale of Financial Communications, which was part of our S&P Capital IQ segment. 

•  On August 27, 2013, CRISIL sold its 49% equity interest in India Index Services & Products Ltd. This investment was held within our 
S&P segment.  

•  On August 1, 2013, we completed the sale Aviation Week within our C&C segment to Penton, a privately held business information 
company.  

(in millions)  2013    2012    % Change  

S&P Ratings 1  $ 243    $ 209    16%  

S&P Capital IQ    54    40    37%  

S&P DJ Indices  80    61    32%  

C&C 2  91    60    52%  

Total segment operating profit  468    370    26%  

Unallocated expense 3  (61 )   (95 )   (36)%  

Total operating profit  $ 407    $ 275    48%  
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in the quarter increased by $5 million or 10% as compared to the third quarter of 2012 , primarily due to increased unoccupied office space.  
 
Foreign exchange rates had a favorable impact of $5 million on operating profit for the third quarter of 2013. This impact refers to constant 
currency comparisons and the remeasurement of monetary assets and liabilities. Constant currency impacts are estimated by re-calculating 
current year results of foreign operations using the average exchange rate from the prior year. Remeasurement impacts are based on the variance 
between current-year and prior-year foreign exchange rate fluctuations on assets and liabilities denominated in currencies other than the 
individual businesses functional currency.  
 
Nine Months  

1 Includes non-recurring expenses for our Growth and Value Plan and, for 2013, pre-tax legal settlements. 
 

 
Segment Operating Profit — Increased $301 million or 27% in the first nine months of 2013 as compared to the first nine months of 2012 . 
Segment operating profit margins were 39% and 34% for the first nine months of 2013 and 2012 , respectively. Substantial revenue growth at 
corporate ratings, structured finance and S&P DJ Indices, and strong demand for Platts’ proprietary content were the primary drivers for the 
increase. Additionally, gains on the sale of an equity investment held by CRISIL, the sale of Aviation Week in the third quarter of 2013 and 
lower restructuring charges positively impacted operating profit. See “Segment Review” below for further information.  
 
Unallocated Expense — Unallocated expense was impacted by Growth and Value Plan related costs at our corporate headquarters of $64 million 
and $101 million for the nine months ended September 30, 2013 and 2012 . Unallocated expense for the first nine months of 2013 was also 
impacted by pre-tax legal settlements of approximately $77 million. Excluding these costs, unallocated expense increased by $5 million or 4% as 
compared to the first nine months of 2012 , primarily due to increased unoccupied office space.  
 
Foreign exchange rates had a favorable impact of $12 million on operating profit for the first nine months of 2013.  

 
Interest Expense, net  
 
Net interest expense decreased 31% and 28% as compared to the third quarter and first nine months of 2012 , respectively, primarily driven by 
the maturity of our $400 million, 5.375% Senior Notes on November 15, 2012.  
 
Provision for Income Taxes  
 
Our effective income tax rate for continuing operations was 32.6% and 32.2% , for the three months ended September 30, 2013 and 
September 30, 2012 , respectively.  
 
Our effective income tax rate for continuing operations was 33.8% and 35.8% for nine months ended September 30, 2013 and September 30, 
2012 . The reduction in the effective income tax rate was primarily due to the partnership structure of the S&P Dow Jones Indices LLC and a tax 
benefit on the sale of Aviation Week as discussed in Note 2 — Acquisitions and Divestitures .  
 
Discontinued Operations  
 
Discontinued operations included a loss of $20 million and income of $565 million in the third quarter and first nine months of 2013 , 
respectively, as compared to income of $165 million and $169 million in the third quarter and first nine months of 2012 , respectively. The third 
quarter of 2013 includes a working capital adjustment related to the separation of MHE. Income from discontinued operations for the first nine 
months of 2013 includes the after-tax gain on sale of $592 million .  
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(in millions)  2013    2012    % Change  

S&P Ratings  $ 779    $ 603    29%  

S&P Capital IQ  165    160    3%  

S&P DJ Indices  227    148    53%  

C&C  236    195    21%  

Total segment operating profit  1,407    1,106    27%  

Unallocated expense 1  (286 )   (241 )   19%  

Total operating profit  $ 1,121    $ 865    30%  



Table of Contents                                           
 
 
Segment Review  
 
Standard & Poor's Ratings  
 
Credit ratings are one of several tools that investors can use when making decisions about purchasing bonds and other fixed income investments. 
They are opinions about credit risk and our ratings express our opinion about the ability and willingness of an issuer, such as a corporation or 
state or city government, to meet its financial obligations in full and on time. Our credit ratings can also relate to the credit quality of an 
individual debt issue, such as a corporate or municipal bond, and the relative likelihood that the issuer may default.  
 
S&P Ratings differentiates its revenue between transaction and non-transaction. Transaction revenue primarily includes fees associated with:  

 
Non-transaction revenue primarily includes fees for surveillance of a credit rating, annual fees for customer relationship-based pricing programs 
and fees for entity credit ratings.  
 
The following table provides revenue and segment operating profit information for the periods ended September 30 :    

 
Foreign exchange rates had an immaterial impact on revenue and a favorable impact of $2 million on operating profit for the quarter, and an 
unfavorable impact of $5 million on revenue and a favorable impact of $5 million on operating profit for the first nine months of 2013.  
 
Revenue  
 
Three Months  
 
Both transaction and non-transaction revenue grew compared to the third quarter of 2012, with non-transaction revenue growing at a higher rate 
for the quarter. Both domestic and international revenue also grew compared to the third quarter of 2012, with international growing at a higher 
rate reflecting strong growth in Europe as the economic outlook has improved.  
 
Transaction revenue increased in the third quarter of 2013 driven by an increase in U.S. and Europe bank loan ratings resulting from refinancing 
activity and growth in structured finance revenues, specifically from increased issuance of U.S. collateralized  
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•  ratings related to new issuance of corporate and government debt instruments, and structured finance debt instruments; 

•  bank loan ratings; and 

•  corporate credit estimates, which are intended, based on an abbreviated analysis, to provide an indication of our opinion regarding 
creditworthiness of a company which does not currently have an S&P Ratings credit rating.  

(in millions)  Three Months     Nine Months  

   2013    2012    % Change     2013    2012    % Change  

Revenue:                               

Transaction  $ 227    $ 215    6%     $ 778    $ 612    27%  

Non-transaction  313    287    9%     923    839    10%  

Total revenue  $ 540    $ 502    8%     $ 1,701    $ 1,451    17%  

% of total revenue:                               

Transaction  42 %   43 %         46 %   42 %      

Non-transaction  58 %   57 %         54 %   58 %      

                        

Domestic revenue  $ 290    $ 275    6%     $ 927    $ 785    18%  

International revenue  $ 250    $ 227    10%     $ 774    $ 666    16%  

                    

Operating profit 1  $ 243    $ 209    16%     $ 779    $ 603    29%  

Operating margin %  45 %   42 %         46 %   42 %      

1  Includes a gain on the sale of an equity investment held by CRISIL of $16 million for the three and nine months ended September 30, 2013. 
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loan obligations ("CLO") and U.S. commercial mortgage-backed securities ("CMBS"). These increases were partially offset by a decrease in 
U.S. high-yield corporate bond issuance reflecting interest rate volatility in the early part of the third quarter of 2013 and unfavorable 
comparisons to the prior-year period due to significant increases in high-yield bond issuance in the third quarter of 2012.  
 
U.S. investment-grade bond issuance increased in the quarter due to a number of large issuance deals that occurred in September and issuers 
entering the market due to speculation of future rising interest rates. High-yield corporate bond issuance can be more influenced by the rise in 
interest rates as the increased costs associated with issuance may not be assumed as readily as by an investment grade issuer.  
 
Non-transaction revenue increased due to growth in non-issuance related revenue for corporate ratings, primarily for entity credit ratings in the 
U.S. and Europe and increased RES activity. Non-transaction revenue includes an intersegment royalty charged to S&P Capital IQ for the rights 
to use and distribute content and data developed by S&P Ratings. Royalty revenue for the third quarter of 2013 and 2012 was $18 million and 
$17 million , respectively.  
 
Nine Months  
 
Transaction revenue grew in the first nine months of 2013 driven by increases in U.S. and Europe bank loan ratings for the reasons noted above 
for the quarter. It was further impacted by strong high-yield and investment grade corporate bond issuance in the U.S. and Europe during the first 
half of 2013 driven by refinancing activity and borrowers taking advantage of lower interest rates. Increases in structured finance revenues also 
contributed to the growth in transaction revenue for the reasons noted above for the quarter.  
 
Non-transaction revenue grew in the first nine months of 2013 for the reasons noted above for the quarter. Additionally, CRISIL's acquisition of 
Coalition Development Ltd. in July of 2012 had a favorable impact on non-transaction revenue. Royalty revenue for the nine months ended 
September 30, 2013 and 2012 , was $54 million and $51 million , respectively.  
 
Operating Profit  
 
Operating profit increased compared to the third quarter and first nine months of 2012 due to strong revenue growth at corporate ratings and 
structured finance as noted above. Additionally, the gain on sale of an equity investment held by CRISIL of $16 million in the third quarter of 
2013 and restructuring costs of $8 million in the third quarter of 2012 also contributed to the increase in operating profit. The increases in the 
quarter were partially offset by increased compliance and regulatory costs, higher advertising expenses and increased legal expenses. The year-
to-date increases were also offset by higher incentive costs due to improved performance and CRISIL's acquisition of Coalition Development 
Ltd. in July of 2012.  
 
Issuance Volumes  
 
We monitor issuance volumes as an indicator of trends in transaction revenue streams within S&P Ratings. Issuance volumes noted within the 
discussion that follows are based on the domicile of the issuer. Issuance volumes can be reported in two ways: by “domicile” which is based on 
where an issuer is located or where the assets associated with an issue are located, or based on “marketplace” which is where the bonds are sold. 
The following tables depict changes in issuance levels as compared to the prior year, based on Thomson Financial, Harrison Scott Publications, 
Dealogic and S&P Rating’s internal estimates.  
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Third Quarter  

Compared to Prior Year     
Year-to-Date  

Compared to Prior Year  

Corporate Issuance  U.S.    Europe     U.S.    Europe  

High-yield issuance  (26)%    82%     9%    100%  

Investment grade  13%    (28)%     15%    (14)%  

Total new issue dollars — corporate issuance  —%    (20)%     13%    (6)%  

•  Corporate issuance in the U.S. was flat for the quarter as an increase in investment-grade debt issuance driven by a number of large 
issuance deals was offset by a decrease in high-yield debt issuance driven by interest rate volatility in the early part of the third quarter 
of 2013. High-yield debt issuance and investment-grade debt issuance comparisons in the quarter reflect high volumes experienced in 
the third quarter of 2012. The year-to-date increase reflects the strength of high-yield debt issuance in the first half of 2013.  

•  Corporate issuance in Europe was down in the quarter and year-to-date. The decreases were primarily driven by weakness in investment 
grade issuance reflecting unfavorable comparisons to the prior-year periods and the fact that many companies  
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have already met their refinancing needs. These decreases were partially offset by strong high-yield debt issuance, which was supported 
by short-term refinancing of leveraged buyouts, record low spreads, strong investor appetite and diversification of funding from banks.  

 

 
Legal and Regulatory Environment  
 
For applicable amendments and updates to the legal and regulatory environment see Note 13 — Commitments and Contingencies to the 
consolidated financial statements.  
 
S&P Capital IQ  
 
S&P Capital IQ's portfolio of capabilities are designed to help the financial community track performance, generate better investment returns 
(alpha), identify new trading and investment ideas, perform risk analysis, and develop mitigation strategies. Specific capabilities include:  
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Third Quarter 

Compared to Prior Year     
Year-to-Date 

Compared to Prior Year  

Structured Finance  U.S.    Europe     U.S.    Europe  

Asset-backed securities (“ABS”)  (14)%    20%     (5)%    (14)%  

Collaterized debt obligations (“CDO”)  88%    ***     119%    ***  

Commercial mortgage-backed securities (“CMBS”)  47%    *     102%    ***  

Residential mortgage-backed securities (“RMBS”)  26%    (7)%     54%    (61)%  

Covered bonds  **    (18)%     **    (26)%  

Total new issue dollars — structured finance  14%    (9)%     32%    (26)%  

* Represents low issuance levels in 2013 and 2012. 

**  Represents no activity in 2013 and 2012. 

*** Represents low issuance levels in 2012. 

•  ABS issuance in the U.S. was down for the quarter due to a decline in student loans and autos, partially offset by an increase in credit 
card activity. Student loan activity was down due to a lower level of Federal Family Education Loan Program ("FFELP") refinancing 
and a smaller volume of private market deals. Despite solid auto sales and growth in sub-prime lending, auto volumes declined as prime 
issuers shifted more funding to the unsecured markets. The increase in credit card activity was partially driven by banks being more 
active in the quarter in an effort to diversify. Year-to-date issuance in the U.S. was down. ABS issuance in Europe was up for the 
quarter due to improving economic conditions and down year-to-date reflecting declines in the first half of 2013.  

•  Issuance was up in the U.S. CDO market for both the quarter and year-to-date. Strong CLO issuance in the quarter was driven by 
corporate loan activity which continued to benefit from strong credit performance and lower default rates as investors continued to 
move away from fixed rate products such as corporate bonds. Year-to-date CLO issuance is at the highest level since the credit crisis. 
European issuance in the CDO asset class for both the quarter and year-to-date was minimal, however, issuance levels improved in 
2013.  

•  CMBS issuance was up in the U.S. for both the quarter and year-to-date despite an initial slow-down during the quarter following the 
Federal Reserve announcement regarding quantitative easing measures. European CMBS issuance was minimal for the quarter and up 
year-to-date, although from a low 2012 base.  

•  RMBS volume was up in the U.S. for both the quarter and year-to-date. The increase in the quarter was mostly driven by a slow revival 
of the non-agency private-label market driven by a small number of repetitive issuers and new entrants coming to market during the 
quarter. Despite relatively strong market fundamentals in Europe, issuance was down reflecting issuers taking advantage of the Bank of 
England's Funding for Lending Scheme.  

•  Covered bond issuance (which are debt securities backed by mortgages or other high-quality assets that remain on the issuer's balance 
sheet) in Europe was down for the quarter and year-to-date due to the European Central Bank's Long Term Refinancing Offering, the 
drive for banks to increase deposit funding and the impact of lower mortgage production in many jurisdictions - all collectively 
reducing funding needs.  

•  Desktop Solutions — a product suite that provides data, analytics and third-party research for global finance professionals, which 
include Capital IQ and MarketScope Advisor;  
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The following table provides revenue and segment operating profit information for the periods ended September 30 :    

 
Foreign exchange rates had an immaterial impact on revenue for the quarter and first nine months of 2013 and a favorable impact of $4 million 
and $6 million on operating profit for the quarter and first nine months of 2013.  
 
Revenue  
 
Three Months  
 
Revenue grew compared to the third quarter of 2012 primarily due growth at Capital IQ and RatingsXpress®, partially offset by an unfavorable 
impact related to the closure of several non-core businesses and declines in several of our investment research products.  
 
The increase at Capital IQ was driven by market share gains and increased contract values for existing accounts. The number of users on the 
desktop continues to show strong growth over the third quarter of 2012. Contract value growth continues to be driven by success in the corporate 
and investment management client segments. Increased contract values were primarily driven by new datasets and expanded coverage of existing 
datasets combined with improved functionality of the Capital IQ platform.  
 
Both domestic and international revenue increased over the prior-year period, however, international increased at a higher rate due to the 
continued sales growth of Capital IQ in Europe and Asia and the growth of QuantHouse.  
 
The subscription base for RatingsXpress® is growing due to new client relationships and expanded relationships within existing accounts as the 
number of customers have increased 6% in the third quarter of 2013 as compared to the third quarter of 2012. RatingsXpress® is benefiting from 
improvements made to the speed and timeliness through delivery on the Xpressfeed platform. Growth in contract values is also being driven by 
being able to sell bundled packages with other S&P Capital IQ data sets.  
 
Nine Months  
 
Revenue grew compared to the first nine months of 2012 due to the factors noted above for the quarter. The 2012 acquisitions of QuantHouse 
and Credit Market Analysis Limited also contributed to the increase in revenue.  
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•  Enterprise Solutions — integrated bulk data feeds that can be customized, which include QuantHouse, S&P Securities Evaluations, 
CUSIP and Compustat;  

•  Ratings Intellectual Property ("IP") — commercial arm that sells Standard & Poor's Ratings' IP, which includes RatingsDirect® and 
RatingsXpress®; and  

•  Proprietary Research — comprehensive source of market research for financial professionals, which includes Leveraged Commentary 
& Data, Global Market Intelligence and multi-asset-class research.  

(in millions)  Three Months     Nine Months  

   2013    2012    % Change     2013    2012    % Change  

Revenue:                               

Subscription revenue  $ 265    $ 257    3%     $ 785    $ 755    4%  

Non-subscription revenue  28    27    5%     83    80    4%  

Total revenue  $ 293    $ 284    3%     $ 868    $ 835    4%  

                        

Domestic revenue  $ 193    $ 191    1%     $ 573    $ 559    2%  

International revenue  $ 100    $ 93    8%     $ 295    $ 276    7%  

                    

Operating profit  $ 54    $ 40    37%     $ 165    $ 160    3%  

Operating margin %  18 %   14 %         19 %   19 %      
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Operating Profit  
 
Operating profit increased as compared to the third quarter and first nine months of 2012 due to the increase in revenue as discussed above. 
Operating profit also includes a loss on the sale of Financial Communications of $3 million that occurred in September 2013. Also impacting 
operating profit were higher incentive costs due to improved performance and increased cost of sales for exchange fees incurred by QuantHouse. 
These costs were offset by lower expenses resulting from the closure of several non-core businesses, lower restructuring costs as the third quarter 
of 2012 included a $14 million charge as part of our Growth and Value Plan and lower outside consulting fees.  
 
Legal and Regulatory Environment  
 
For applicable amendments and updates to the legal and regulatory environment see Note 13 — Commitments and Contingencies to the 
consolidated financial statements.  
 
S&P Dow Jones Indices  
 
S&P DJ Indices is a global index provider that maintains a wide variety of investable and benchmark indices to meet an array of investor needs. 
S&P DJ Indices’ mission is to provide benchmarks to help with decision making, create transparent indices, collaborate with the financial 
community to create innovative products and provide investors with tools to monitor world markets.  

S&P DJ Indices includes our transaction in June 2012 with CME Group, Inc. and CME Group Index Services LLC to form a new company, 
S&P Dow Jones Indices LLC. The joint venture helps advance international growth with some of the largest derivative exchanges worldwide.  

S&P DJ Indices generates subscription revenue but primarily derives revenue from non-subscription products based on the S&P and Dow Jones 
Indices. Specifically, S&P DJ Indices generate revenue from the following sources:  

 
The following table provides revenue and segment operating profit information for the periods ended September 30 :    

 
Foreign exchange rates had immaterial impacts on revenue and operating profit for the quarter and first nine months of 2013.  
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•  Investment vehicles — such as, exchange traded funds (“ETFs”), which are based on the S&P and Dow Jones Indices and generate 
revenue through fees based on assets and underlying funds;  

•  Listed derivatives — which generate royalties based on trading volumes of derivatives contracts listed on various exchanges; 

•  Index-related licensing fees — which are either fixed or variable annual and per-issue fees for over-the-counter derivatives and retail-
structured products; and  

•  Data subscription — which support index fund management, portfolio analytics and research. 

(in millions)  Three Months     Nine Months  

   2013    2012    % Change     2013    2012    % Change  

Revenue:                               

Subscription revenue  $ 25    $ 24    5%     $ 77    $ 61    25%  

Non-subscription revenue  99    85    17%     286    216    33%  

Total revenue  $ 124    $ 109    14%     $ 363    $ 277    31%  

                        

Domestic revenue  $ 99    $ 85    16%     $ 286    $ 214    34%  

International revenue  $ 25    $ 24    6%     $ 77    $ 63    21%  

                        

Operating profit  $ 80    $ 61    32%     $ 227    $ 148    53%  

Less: net operating profit attributable to 
noncontrolling interests  22    18        60    18     

Net operating profit  $ 58    $ 43    35%     $ 167    $ 130    28%  

Operating margin %  64 %   56 %         63 %   53 %      

Net operating margin %  47 %   39 %         46 %   47 %      
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Revenue  
 
Three Months  
 
Revenue at S&P DJ Indices increased 14% , primarily due to higher average levels of assets under management for ETF products. The trend 
toward ETF products continued, driving higher levels of assets under management which reached a third consecutive quarterly record in the third 
quarter of 2013. Volumes for exchange-traded derivatives continued to increase primarily for certain Chicago Board Options Exchange 
("CBOE") products. Higher rates for certain new contracts also contributed to revenue growth in the quarter.  
 
10 new ETFs were launched during the third quarter of 2013 compared to 21 launched during the third quarter of 2012. Assets under 
management for ETFs rose 29% to $585 billion in the third quarter of 2013 from $454 billion in the third quarter of 2012. Assets under 
management for the third quarter of 2013 were 7% higher than the record amount set in the second quarter of 2013 and S&P DJ Indices is the 
leading index provider for the ETF market with assets representing 30% of global ETF assets.  
 
Nine Months  
 
Revenue at S&P DJ Indices grew compared to the first nine months of 2012 primarily due to the incremental revenue from the S&P Dow Jones 
Indices LLC joint venture. Excluding the incremental revenue from the joint venture, revenue increased due to the factors noted above for the 
quarter.  
 
Operating Profit  
 
Operating profit increased due to the increase in revenue as discussed above, partially offset by the impact of higher data fees, higher incentive 
costs due to improved financial performance and higher marketing costs due to higher advertising levels. The increase in the first nine months 
was also partially offset by the impact of expenses for our S&P Dow Jones Indices LLC joint venture. Additionally, operating profit benefited 
from the impact of restructuring costs of $4 million in the third quarter of 2012 and transaction costs associated with our S&P Dow Jones Indices 
LLC joint venture of $15 million in the first nine months of 2012.  
 
Legal and Regulatory Environment  
 
For applicable amendments and updates to the legal and regulatory environment see Note 13 — Commitments and Contingencies to the 
consolidated financial statements.  
 
Commodities & Commercial Markets  
 
C&C consists of business-to-business companies specializing in the commodities and commercial markets that deliver their customers access to 
high-value information, data, analytic services and pricing benchmarks. C&C includes the following brands:  

 
The C&C business is driven by the need for high-value information and transparency in a variety of industries. C&C delivers premier content 
that is deeply embedded in customer workflows and decision making processes.  
 
C&C's revenue is generated primarily through the following sources:  
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•  Platts — provides essential price data, analytics, and industry insight that enable commodities markets to perform with greater 
transparency and efficiency;  

•  J.D. Power — provides essential consumer intelligence to help businesses measure, understand, and improve the key performance 
metrics that drive growth and profitability; and  

•  McGraw Hill Construction — provides essential data, news, insights, and intelligence to better inform construction professionals' 
decisions and strengthen their market position.  

•  Subscription revenue — subscriptions to our real-time news, market data and price assessments, along with other print and digital 
information products, primarily serving the energy and construction markets and the automotive industry; and  

•  Non-subscription revenue — primarily from syndicated and proprietary research studies, advertising, consulting engagements, and 
events.    
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The following table provides revenue and segment operating profit information for the periods ended September 30 :    

 
Foreign exchange rates had immaterial impacts on revenue and operating profit for the quarter and first nine months of 2013.  
 
Revenue  
 
Three Months  
 
Revenue at C&C increased due to continued demand for Platts’ proprietary content as Platts’ revenue grew by 17% with growth across all 
regions. This growth was mainly driven by strength in Platts’ market data and price assessment products across all commodity sectors, led by 
petroleum with strength in shipping data and risk forward curve products. While petroleum is still the biggest driver, the revenue mix continues 
to become more diversified as other sectors showed positive growth in the quarter including, petrochemicals, natural gas, coal and metals and 
agriculture. The acquisition of Kingsman in the fourth quarter of 2012 continues to contribute to the growth in the agriculture sector. Platts 
represents 56% of total C&C revenue.  
 
Excluding the impact of Aviation Week, Commercial markets revenue was up slightly in the quarter as increases at J.D. Power offset revenue 
declines at McGraw-Hill Construction. J.D. Power had revenue growth due to strong demand in China for auto consulting engagements and 
growth in U.S. auto driven by additional consulting and proprietary engagements. International revenue at J.D. Power increased 12% for the 
quarter as compared to the third quarter of 2012. The Asia-Pacific region represents approximately 32% of the total revenue.  
 
McGraw-Hill Construction's revenue for the third quarter was down primarily driven by declines in their subscription business; however new 
analytic products and enhancements continue to show growth.  
 
Nine Months  
 
In the first nine months of 2013, the C&C revenue increase was driven primarily by Platt's and J.D. Power as noted above for the quarter. 
Partially offsetting this increase at Platt's were decreases in McGraw-Hill Construction as market contraction continued to impact revenue; 
however new products and enhancements continue to show growth and customer retention improved over the prior-year period.  
 
Operating Profit  
 
Operating profit for the third quarter and first nine months of 2013 increased primarily due to higher revenue at Platts and J.D. Power as noted 
above. McGraw-Hill Construction has also contributed to the increase as decreases in the expenses driven by headcount and product investment 
savings have outpaced revenue declines. Additionally, the sale of Aviation Week during the third quarter of 2013 resulted in a pre-tax gain of 
$11 million, positively impacted operating profit. However, at Platts, additional headcount and other operating costs to support business growth 
impacted operating profit. In addition, lower expenses at J.D. Power primarily due to significant non-auto expenses in 2012 and lower 
restructuring costs as the third quarter of 2012 included  
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(in millions)  Three Months     Nine Months  

   2013    2012    % Change     2013    2012    % Change  

Revenue:                               

Commodities  $ 142    $ 121    17%     $ 409    $ 360    14%  

Commercial  113    118    (4)%     341    353    (3)%  

Total revenue  $ 255    $ 239    7%     $ 750    $ 713    5%  

                        

Subscription revenue  $ 164    $ 149    10%     $ 481    $ 444    8%  

Non-subscription revenue  $ 91    $ 90    2%     $ 269    $ 269    —%  

                        

Domestic revenue  $ 139    $ 134    4%     $ 417    $ 415    —%  

International revenue  $ 116    $ 105    10%     $ 333    $ 298    12%  

                        

Operating profit 1  $ 91    $ 60    52%     $ 236    $ 195    21%  

Operating margin %  36 %   25 %         31 %   27 %      

1   Includes gain on sale of Aviation Week of $11 million for three and nine months ended September 30, 2013. 
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a $6 million charge as part of our Growth and Value Plan, also positively impacted operating profit.  
 
Legal and Regulatory Environment  
 
For applicable amendments and updates to the legal and regulatory environment see Note 13 — Commitments and Contingencies to the 
consolidated financial statements.  
 
LIQUIDITY AND CAPITAL RESOURCES  
 
We continue to maintain a strong financial position. Our primary source of funds for operations is cash from our businesses and our core 
businesses have been strong cash generators. Cash on hand, cash flows from operations and availability under our existing credit facility are 
expected to be sufficient to meet any additional operating and recurring cash needs into the foreseeable future. We use our cash for a variety of 
needs, including among others: ongoing investments in our businesses, strategic acquisitions, share repurchases, dividends, repayment of debt, 
capital expenditures and investment in our infrastructure.  
 
Cash Flow Overview  
 
Cash and equivalents were $1,577 million as of September 30, 2013 , an increase of $817 million from December 31, 2012, and consisted of 
domestic cash of $585 million and cash held abroad of $992 million. Typically, cash held outside the U.S. is anticipated to be utilized to fund 
international operations or to be reinvested outside of the U.S., as a significant portion of our opportunities for growth in the coming years is 
expected to be abroad. In the event funds from international operations are needed to fund operations in the U.S., we would be required to accrue 
for and pay taxes in the U.S. to repatriate these funds.  
 
The following table provides cash flow information for the nine months ended September 30:    

 
In the first nine months of 2013, free cash flow decreased to $388 million compared to $520 million in the first nine months of 2012, a decrease 
of $132 million . The decline was impacted by the timing of tax payments and legal settlements. Free cash flow is a non-GAAP financial 
measure and reflects our cash flow provided by operating activities less capital expenditures and dividends and other payments paid to 
noncontrolling interests. Capital expenditures include purchases of property and equipment and additions to technology projects. See 
“Reconciliation of Non-GAAP Financial Information” below for a reconciliation of cash flow provided by operating activities, the most directly 
comparable U.S. GAAP financial measure, to free cash flow.  
 
Operating activities  
 
Cash provided by operating activities was $499 million for the first nine months of 2013 compared to cash provided by operating activities of 
$598 million for the first nine months of 2012, a decrease of $99 million . The decrease is mainly due to a tax payment made in the first quarter 
of 2013 as compared to the fourth quarter of 2012, our legal settlements and higher incentive compensation payments in 2013 reflecting greater 
achievement against targeted results in 2012 as compared to the prior-year period. These decreases were partially offset by improved cash 
collections impacting accounts receivable and higher unearned revenue due to higher billings at S&P Ratings.  
 
Investing activities  
 
Our cash outflows from investing activities are primarily for acquisitions and capital expenditures, while cash inflows are primarily proceeds 
from dispositions.  
 
Cash used for investing activities decreased $181 million to $18 million for the first nine months of 2013, primarily due to a lower amount of 
cash paid for acquisitions and higher proceeds from dispositions. Refer to Note 2 — Acquisitions and Divestitures to our unaudited consolidated 
financial statements for further information.  
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(in millions)  2013    2012    % Change  

Net cash (used for) provided by:               

Operating activities from continuing operations  $ 499    $ 598    (17)%  

Investing activities from continuing operations  $ (18 )   $ (199 )   (91)%  

Financing activities from continuing operations  $ (1,600 )   $ (222 )   N/M  
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Financing activities  
 
Our cash outflows from financing activities consist primarily of share repurchases, dividends to shareholders and repayments of short-term debt, 
while cash inflows are primarily proceeds from the exercise of stock options.  
 
Cash used for financing activities was $1,600 million in the first nine months of 2013 compared to $222 million in the first nine months of 2012. 
This increase is primarily attributable to an increase in cash used for share repurchases, the repayment of short-term debt in the first quarter of 
2013 and the purchase of CRISIL equity shares in the third quarter of 2013.  
 
On March 25, 2013, we entered into an accelerated share repurchase (“ASR”) agreement with a financial institution to initiate share repurchases 
aggregating $500 million . The ASR agreement was structured as a capped ASR agreement in which we paid $500 million and received an initial 
delivery of approximately 7.2 million shares during the three months ended March 31, 2013, with an additional 1.4 million shares received on 
April 1, 2013, in the aggregate, representing the minimum number of shares of our common stock to be repurchased based on a calculation using 
a specific capped price per share. On July 25, 2013 we received a final incremental delivery of 0.7 million shares from the conclusion of the 
ASR entered into on March 25, 2013 bringing the total amount of shares received to 9.3 million. See Note 7 — Equity to the consolidated 
financial statements of this quarterly report on Form 10-Q for further information.  
 
Additional Financing  
 
Currently, we have the ability to borrow a total of $1.0 billion through our commercial paper program, which is supported by our credit facility 
described below. As of September 30, 2013 , there were no commercial paper borrowings outstanding. In connection with the special dividend in 
the amount of $2.50 per share on our common stock we utilized our commercial paper program in December of 2012 and as a result, commercial 
paper borrowings outstanding as of December 31, 2012 totaled $457 million with an average interest rate and term of 0.48% and 28 days.  
 
On June 19, 2013, we entered into a $1.0 billion four-year credit agreement (our “credit facility”) that will terminate on June 19, 2017. This 
credit facility replaced our $1.2 billion three-year credit facility that was scheduled to terminate on July 30, 2013. The previous credit facility 
was canceled after the new credit facility became effective. There were no outstanding borrowings under the previous credit facility when it was 
replaced.  
 
We pay a commitment fee of 20 to 45 basis points for our credit facility, depending on our indebtedness to cash flow ratio, whether or not 
amounts have been borrowed and currently pay a commitment fee of 25 basis points. The interest rate on borrowings under our credit facility is, 
at our option, calculated using rates that are primarily based on either the prevailing London Inter-Bank Offer Rate, the prime rate determined by 
the administrative agent or the Federal funds rate. For certain borrowings under this credit facility there is also a spread based on our credit rating 
added to the applicable rate.  
 
Our credit facility contains certain covenants. The only financial covenant requires that our indebtedness to cash flow ratio, as defined in our 
credit facility, is not greater than 3.25 to 1 , and this covenant level has never been exceeded.  
   
Dividends  
 
On January 30, 2013, the Board of Directors approved an increase in the quarterly common stock dividend from $0.255 per share to $0.28 per 
share.  
 
RECONCILIATION OF NON-GAAP FINANCIAL INFORMATION  
 
Free cash flow is a non-GAAP financial measure and reflects our cash flow provided by operating activities less capital expenditures and 
dividends and other payments paid to noncontrolling interests. Capital expenditures include purchases of property and equipment and additions 
to technology projects. Our cash flow provided by operating activities is the most directly comparable U.S. GAAP financial measure to free cash 
flow.  
 
We believe the presentation of free cash flow allows our investors to evaluate the cash generated from our underlying operations in a manner 
similar to the method used by management. We use free cash flow to conduct and evaluate our business because we believe it typically presents 
a more conservative measure of cash flows since capital expenditures and dividends and other payments paid to noncontrolling interests are 
considered a necessary component of ongoing operations. Free cash flow is useful for management and investors because it allows management 
and investors to evaluate the cash available to us to service debt, make strategic acquisitions and investments, repurchase stock and fund ongoing 
operational and working capital needs.  
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The presentation of free cash flow is not intended to be considered in isolation or as a substitute for the financial information prepared and 
presented in accordance with U.S. GAAP. Free cash flow, as we calculate it, may not be comparable to similarly titled measures employed by 
other companies. The following table presents a reconciliation of our cash flow provided by operating activities to free cash flow for the nine 
months ended September 30 :    

 
CRITICAL ACCOUNTING ESTIMATES  
 
Our accounting policies are described in Note 1 — Accounting Policies to the consolidated financial statements in our Form 10-K. As discussed 
in Item 7, Management’s Discussion and Analysis of Financial Condition and Results of Operations , in our Form 10-K, we consider an 
accounting estimate to be critical if it required assumptions to be made that were uncertain at the time the estimate was made and changes in the 
estimate or different estimates could have a material effect on our results of operations. These critical estimates include those related to revenue 
recognition, allowance for doubtful accounts, valuation of long-lived assets, goodwill and other intangible assets, pension plans, incentive and 
stock-based compensation, income taxes, contingencies and redeemable non-controlling interests. We base our estimates on historical 
experience, current developments and on various other assumptions that we believe to be reasonable under these circumstances, the results of 
which form the basis for making judgments about carrying values of assets and liabilities that cannot readily be determined from other sources. 
There can be no assurance that actual results will not differ from those estimates. Since the date of our Form 10-K, there have been no changes to 
our critical accounting estimates.  
 
RECENT ACCOUNTING STANDARDS  
 
In July of 2013, the Financial Accounting Standards Board (“FASB”) issued amended guidance that resolves the diversity in practice for the 
presentation of an unrecognized tax benefit when a net operating loss carryforward, a similar tax loss, or a tax credit carryforward exists. This 
new accounting guidance requires the netting of unrecognized tax benefits ("UTBs") against a deferred tax asset for a loss or other carryforward 
that would apply in settlement of the uncertain tax positions. Under the new standard, UTBs will be netted against all available same-jurisdiction 
loss or other tax carryforwards that would be utilized, rather than only against carryforwards that are created by the UTBs. The new standard 
requires prospective adoption but allows retrospective adoption for all periods presented. We will adopt the FASB’s amended guidance for our 
annual reporting period beginning January 1, 2014. We do not expect the adoption of the guidance to have a significant impact on our financial 
position, results of operations or cash flows.  
 
In March of 2013, the FASB issued amended guidance that resolves the diversity in practice for the accounting for the cumulative translation 
adjustment upon derecognition of certain subsidiaries or groups of assets within a foreign entity. The amended guidance requires that when a 
parent entity ceases to have a controlling financial interest in a subsidiary or group of assets within a foreign entity, the parent is required to 
release any related cumulative translation adjustment into net income in instances when a sale or transfer results in the complete or substantially 
complete liquidation of the foreign entity in which the subsidiary or group of assets had resided. Additionally, the amended guidance clarifies 
that the sale of an investment in a foreign entity includes both (1) events that result in the loss of a controlling financial interest in a foreign entity 
and (2) events that result in an acquirer obtaining control of an acquiree in which it held an equity interest immediately before the acquisition 
date. In these instances, an entity is required to release the cumulative translation adjustment into net income. We will adopt the FASB's 
amended guidance during the three months ended March 31, 2014. We do not expect the adoption of the guidance to have a significant impact 
on our financial position, results of operations or cash flows.  
 
In February of 2013, the FASB issued amended guidance expanding the disclosure requirements for amounts reclassified out of accumulated 
other comprehensive income. The amendments require an entity to present, either on the face of the statement where net income is presented or 
in the notes to its financial statements, details of significant items reclassified in their entirety out of accumulated other comprehensive income 
and identification of the respective line items effecting net income for instances when reclassification is required under U.S. GAAP. For other 
amounts that are not required under U.S. GAAP to be reclassified in their entirety to net income in the same reporting period, an entity will be 
required to cross-reference to other disclosures required under U.S. GAAP that provide additional detail about those amounts. The amendments 
do not change the current requirements for reporting net income or other comprehensive income in financial statements. However, the 
amendments require an entity to provide information about the amounts reclassified out of accumulated other comprehensive income by type. 
The amendments were  
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(in millions)  2013    2012  

Cash provided by operating activities  $ 499    $ 598  
Capital expenditures  (55 )   (70 ) 

Dividends and other payments paid to noncontrolling interests  (56 )   (8 ) 

Free cash flow  $ 388    $ 520  
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effective on January 1, 2013 and have been incorporated into this quarterly report on Form 10-Q. Adoption of this guidance did not have a 
significant impact on our financial position, results of operations or cash flows.  
 
FORWARD-LOOKING STATEMENTS  
 
This report contains forward-looking statements, including without limitation statements relating to our businesses and our prospects, new 
products, sales, expenses, tax rates, cash flows, and operating and capital requirements that are made pursuant to the safe harbor provisions of the 
Private Securities Litigation Reform Act of 1995. These forward-looking statements are intended to provide management’s current expectations 
or plans for our future operating and financial performance and are based on assumptions management believes are reasonable at the time they 
are made.  
 
Forward-looking statements can be identified by the use of words such as “believe,” “expect,” “plan,” “estimate,” “project,” “target,”
“anticipate,” “intend,” “may,” “will,” “continue” and other words of similar meaning in connection with a discussion of future operating or 
financial performance. These statements are not guarantees of future performance and involve certain risks, uncertainties and assumptions that 
are difficult to predict; therefore, actual outcomes and results could differ materially from what is expected or forecasted. These risks and 
uncertainties include, among others:  

 
We caution readers not to place undue reliance on forward-looking statements.  
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•  worldwide economic, financial, political and regulatory conditions; 

•  currency and foreign exchange volatility; 

•  the effect of competitive products and pricing; 

•  the level of success of new product development and global expansion; 

•  the level of future cash flows; 

•  the levels of capital investments; 

•  income tax rates; 

•  restructuring charges; 

•  the health of debt and equity markets, including credit quality and spreads, the level of liquidity and future debt issuances; 

•  the level of interest rates and the strength of the capital markets in the U.S. and abroad; 

•  the demand and market for debt ratings, including collateralized debt obligations, residential and commercial mortgage and asset-
backed securities and related asset classes;  

•  the state of the credit markets and their impact on Standard & Poor’s Ratings and the economy in general; 

•  the regulatory environment affecting Standard & Poor’s Ratings and our other businesses; 

•  the likely outcome and impact of litigation and investigations on our operations and financial condition; 

•  the level of merger and acquisition activity in the U.S. and abroad; 

•  continued investment by the construction, automotive and computer industries; 

•  the strength and performance of the domestic and international automotive markets; 

•  the volatility of the energy marketplace; 

•  and the contract value of public works, manufacturing and single-family unit construction. 
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Item 3. Quantitative and Qualitative Disclosures About Market Risk  
 
There have been no significant changes in our exposure to market risk during the nine months ended September 30, 2013 from December 31, 
2012. Our exposure to market risk includes changes in foreign exchange rates. We have operations in various foreign countries where the 
functional currency is primarily the local currency. For international operations that are determined to be extensions of the parent company, the 
U.S. dollar is the functional currency. We typically have naturally hedged positions in most countries from a local currency perspective with 
offsetting assets and liabilities. We estimate that a hypothetical 10% adverse movement in the foreign currency exchange rates would not be 
material to our financial position, statement of income or cash flows. As of September 30, 2013 , we have entered into an immaterial amount of 
forward exchange contracts to hedge the effect of adverse fluctuations in foreign currency exchange rates. We have not entered into any 
derivative financial instruments for speculative purposes.  
 
Item 4. Controls and Procedures  
 
Disclosure Controls and Procedures  
 
We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our reports filed with the 
Securities and Exchange Commission (“SEC”) is recorded, processed, summarized and reported within the time periods specified in the SEC’s 
rules and forms, and that such information is accumulated and communicated to management, including our Chief Executive Officer (“CEO”) 
and Chief Financial Officer (“CFO”), as appropriate, to allow timely decisions regarding required disclosure.  
 
As of September 30, 2013 , an evaluation was performed under the supervision and with the participation of management, including the CEO 
and CFO, of the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) 
under the U.S. Securities Exchange Act of 1934). Based on that evaluation, management, including the CEO and CFO, concluded that our 
disclosure controls and procedures were effective as of September 30, 2013 .  
 
Changes in Internal Control over Financial Reporting  
 
There have been no changes in our internal control over financial reporting during the most recent quarter that have materially affected, or are 
reasonably likely to materially affect, our internal control over financial reporting.  
 
However, we initiated a number of outsourcing initiatives in 2012 relating to certain information technology, human resources, accounting and 
transaction processing processes. These initiatives are expected to be fully implemented throughout 2013. We do not believe that these initiatives 
have had an adverse effect on the internal control over financial reporting.  
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PART II – OTHER INFORMATION  
Item 1. Legal Proceedings  
 
The following amends the disclosure in Note 13 — Commitments and Contingencies to the consolidated financial statements of our Form 10-K, 
as amended for the year ended December 31, 2012 (our “Form 10-K”).  

 
We believe that the claims asserted and/or contemplated in the proceedings described in Note 13 — Commitments and Contingencies to the 
consolidated financial statements of our Form 10-K, as amended above, have no basis and they will be vigorously defended by the Company 
and/or the subsidiaries involved.  
 
In view of the inherent difficulty of predicting the outcome of legal matters, particularly where the claimants seek very large or indeterminate 
damages, or where the cases present novel legal theories, involve a large number of parties or are in early stages of discovery, we cannot state 
with confidence what the eventual outcome of the pending matters described in Note 13 — Commitments and Contingencies to the consolidated 
financial statements of our Form 10-K will be, what the timing of the ultimate resolution of these matters will be or what the eventual loss, fines, 
penalties or impact related to each pending matter may be. We believe, based on our current knowledge, the outcome of the legal actions, 
proceedings and investigations currently pending should not have a material adverse effect on our financial position, results of operations or cash 
flows.  
 
Additionally, in April 2013 we settled certain subprime litigation cases. Included in selling and general expenses in our consolidated statements 
of income for the nine months ended September 30, 2013 is a pre-tax amount of approximately $77 million for these settlements. These cases 
were dismissed under the terms of the settlements.  
 
Item 1a. Risk Factors  
 
Our Form 10-K contains detailed cautionary statements which identify all known material risks, uncertainties and other factors that could cause 
our actual results to differ materially from historical or expected results. In our Form 10-Q for the three months ended March 31, 2013 we 
updated our risk factor associated with the sale of McGraw-Hill Education as the sale was completed on March 22, 2013. The updated risk factor 
in its entirety is set forth below. There have been no material changes to the other risk factors we have previously disclosed in Item 1a, Risk 
Factors , in our Form 10-K.  
 
Risks associated with the sale of McGraw-Hill Education  

 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds  
 
On June 29, 2011, the Board of Directors approved a stock repurchase program authorizing the purchase of up to 50.0 million shares (the “2011 
Repurchase Program”), which was approximately 17% of the total shares of our outstanding common stock at that time.  
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•  In connection with the Reese v. Bahash litigation, on September 24, 2013, the Court denied, in their entirety, plaintiff's motions seeking 
to be relieved from the judgment dismissing the case and for leave to file an amended complaint.  

•  In connection with the DOJ lawsuit, the Company and S&P filed a motion to dismiss the complaint on April 22, 2013. The Court issued 
an order denying the motion to dismiss on July 16, 2013.  

•  In connection with the numerous numerous state-court actions that have been brought against the Company and S&P by the attorneys 
general of various states and the District of Columbia, the Company and S&P have removed most of the actions to federal court and 
filed a motion before the United States Judicial Panel on Multidistrict Litigation ("JPML") to consolidate and transfer those removed 
actions to one federal court for all pretrial proceedings. On June 6, 2013, the JPML granted S&P's motion with respect to the state 
actions then before it and ordered those actions be consolidated before the United States District Court for the Southern District of New 
York. The Company expects that any similar actions subsequently filed by other state attorneys general will be similarly consolidated in 
the Southern District of New York upon S&P's request. On October 4, 2013, the Court heard argument on motions by the states to have 
the cases remanded to state court.  

•  The sale has resulted in two separate independent companies each of which is a smaller, less diversified company than we currently 
were with a narrower business focus than we previously had. In addition, diversification of revenues, costs, and cash flows may 
diminish. As such, it is possible that the results of operations, cash flows, working capital and financing requirements of the two 
separate businesses may be subject to increased volatility.  
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On March 25, 2013, we entered into an accelerated share repurchase (“ASR”) agreement with a financial institution to initiate share repurchases 
aggregating $500 million . The ASR agreement was structured as a capped ASR agreement in which we paid $500 million and received an initial 
delivery of approximately 7.2 million shares during the three months ended March 31, 2013, with an additional 1.4 million shares received on 
April 1, 2013, in the aggregate, representing the minimum number of shares of our common stock to be repurchased based on a calculation using 
a specific capped price per share. On July 25, 2013 we received a final incremental delivery of 0.7 million shares bringing the total amount of 
shares received to 9.3 million. See Note 7 — Equity to the consolidated financial statements of this quarterly report on Form 10-Q for further 
information.  
 
As of September 30, 2013 , 1.9 million shares remained available under the 2011 Repurchase Program.  
 
Repurchased shares may be used for general corporate purposes, including the issuance of shares for stock compensation plans and to offset the 
dilutive effect of the exercise of employee stock options. The 2011 Repurchase Program has no expiration date and purchases under this program 
may be made from time to time on the open market and in private transactions, depending on market conditions.  
 
The following table provides information on our purchases of our outstanding common stock during the third quarter of 2013 pursuant to the 
2011 Repurchase Program (column c). In addition to these purchases, the number of shares in column (a) include: 1) shares of common stock 
that are tendered to us to satisfy our employees’ tax withholding obligations in connection with the vesting of awards of restricted shares (we 
repurchase such shares based on their fair market value on the vesting date), and 2) our shares deemed surrendered to us to pay the exercise price 
and to satisfy our employees’ tax withholding obligations in connection with the exercise of employee stock options. There were no other share 
repurchases during the quarter outside the repurchases noted below.  
 
(amounts in millions, except per share price)    
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Period    
(a) Total Number of 
Shares Purchased    

(b) Average Price Paid 
per Share    

(c) Total Number of 
Shares Purchased as  

Part of Publicly 
Announced Programs    

(d) Maximum Number 
of Shares that may yet 
be Purchased Under 

the Programs  

Jul. 1 — Jul. 31, 2013    1.3    $ 60.56    1.3    7.0  
Aug. 1 — Aug. 31, 2013    3.3    61.38    3.3    3.7  
Sept. 1 — Sept. 30, 2013    1.8    61.78    1.8    1.9  

Total — Qtr    6.4    $ 61.42    6.4    1.9  
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Item 6. Exhibits  
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(10.1)  Form of current Performance Share Unit Terms and Conditions  
 

    

(15)  Letter on Unaudited Interim Financials  

    

(31.1)  Certification of Chief Executive Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act, as 
amended  

    

(31.2)  Certification of Chief Financial Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act, as 
amended  

    

(32)  Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. 1350, as adopted pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002  

    

(101.INS)  XBRL Instance Document  

    

(101.SCH)  XBRL Taxonomy Extension Schema  

    

(101.CAL)  XBRL Taxonomy Extension Calculation Linkbase  

    

(101.LAB)  XBRL Taxonomy Extension Label Linkbase  

    

(101.PRE)  XBRL Taxonomy Extension Presentation Linkbase  

    

(101.DEF)  XBRL Taxonomy Extension Definition Linkbase  
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Signatures  
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this quarterly report on Form 10-Q to be 
signed on its behalf by the undersigned, thereunto duly authorized.  
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         McGraw Hill Financial, Inc.  

         
Registrant  
 

        

Date:  October 22, 2013  By:  /s/  Jack F. Callahan, Jr.  

         Jack F. Callahan, Jr.  

         
Executive Vice President and Chief Financial Officer  
 

        

Date:  October 22, 2013  By:  /s/  Kenneth M. Vittor  

         Kenneth M. Vittor  

         
Executive Vice President and General Counsel  
 

        

Date:  October 22, 2013  By:  /s/  Emmanuel N. Korakis  

         Emmanuel N. Korakis  

         Senior Vice President and Corporate Controller  
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TERMS AND CONDITIONS OF 2013  

PERFORMANCE SHARE UNIT AWARD  

Performance Share Unit Award made as of the first day of April 2013 (the “Award Date”), by The McGraw-Hill 

Companies, Inc., a New York corporation (the “McGraw-Hill”).  

WHEREAS, the Board of Directors of McGraw-Hill (the “Board”) has designated the Compensation Committee 

of the Board (the “Committee”) to administer the 2002 Stock Incentive Plan, as amended and restated (the “Plan”), with 

respect to certain executives of the Company;  

WHEREAS, capitalized terms not otherwise defined herein shall have the meanings set forth for such terms in 

the Plan;  

WHEREAS, the Committee has determined that the Employee should be granted a Performance Share Unit 

Award under the Plan for the number of Performance Share Units (“Units”) as specified in the Employee’s Performance 

Share Unit Award Document; and  

WHEREAS, the Employee is accepting the Performance Share Unit Award subject to the terms and conditions 

set forth below:  

1.     Grant of Awards . The grant of this Performance Share Unit Award (“Award”) is subject to the terms and 

conditions hereinafter set forth with respect to the Units covered by this Award. Payment, if any, under the Award will 

be made in the number of shares of Stock corresponding to the number of Units earned hereunder, with each Unit 

corresponding to one share of Stock.  

Upon grant of the Award, no stock or other certificate representing said Units or the shares of Stock represented 

thereby will be issued to or registered in the name of the Employee. The ultimate receipt of the shares of Stock by the 



Employee is contingent upon achievement of the EPS goal established by the Committee hereunder and the 

additional requirements set forth herein.  

The Employee does not have an absolute right to receive a fixed or determinable amount either at the inception 

or expiration of the Award Period (as defined below).  

2.      Performance Goals . The achievement of this Award shall be measured against a schedule of a three-year 

Earnings Per Share (“EPS”) growth goal established by the Committee. This schedule shall govern the determination of 

the Units earned and payable hereunder subject to and in accordance with the other terms of this Award. If EPS growth 

equals 100% of the target EPS growth goal, the Employee shall earn 100% of the Units. For EPS growth between the 

zero payout level as established by the Committee and the targeted growth goal, the Employee shall earn a pro rata 

portion of the Units. For EPS growth that equals or exceeds the 200% payout level, as established by the Committee, the 

Employee shall earn 200% of the Units payable at the 100% payout level. For growth between the targeted growth goal 

and the 200% payout level, as established by the Committee, the Employee shall earn 100% of the Units plus a pro rata 

portion of the additional Units between the 100% and 200% payout levels. For growth at or below the zero payout level, 

all Units shall be forfeited by the Employee.  

For purposes of this Award, EPS means diluted earnings per share as shown on the Consolidated Statement of Income in 

the Company's Annual Report adjusted to exclude the following items:  

 

4. Any impact resulting from any non-budgeted acquisition or divestiture, and  

5. The effect of changes in Federal corporate Tax Rates.  

6. [Settlements (as defined below).]  

 

1.  Discontinued Operations in the Disposition Year (as defined below) and subsequent years, 

2.  Extraordinary Items and any other unusual or non-recurring items, including restructuring charges (whether 

arising from or related to Continuing Operations or Discontinued Operations),  

3.  The impact in the current year (as well as the cumulative effect) of changes in Accounting Principles when any 

such change was not reflected in the base year EPS,  



The items in 1. through 5. above shall be taken into account as adjustments to EPS for purposes of calculating the 

amount of the Award earned by an Employee only to the extent that they are separately identified on the Consolidated 

Statement of Income in the Company's Annual Report or separately quantified in the Notes to the Consolidated Financial 

Statements, in the Management’s Discussion and Analysis section of the Company’s Annual Report or in other 

Company filings with the Securities and Exchange Commission. [For purposes of Item 6, “Settlement” means, with 

respect to a year in the Performance Cycle and to the extent not otherwise taken into account in any of items 1. through 5 

above, the actual amount paid by the Company in that year to settle a civil or administrative claim, regardless of whether 

the amount of the Settlement is separately identified on the Consolidated Statement of Income in the Company's Annual 

Report or separately quantified in the Notes to the Consolidated Financial Statements, in the Management’s Discussion 

and Analysis section of the Company’s Annual Report or in other Company filings with the Securities and Exchange 

Commission; provided, however, that the amount of the Settlement so excluded for a year shall not exceed the amount of 

Settlement actually deducted as an expense on the Consolidated Statement of Income for the year.] Notwithstanding 

anything contained herein, the Committee, in its sole discretion, reserves the right: (i) with respect to any Employee who 

is, in the year such Award becomes deductible by the Company, a "covered employee" within the meaning of Section 

162(m)(3) of the Internal Revenue Code of 1986, as amended (a “Covered Employee”), to exclude from the computation 

of EPS all or any part of any [Settlement or any] item of extraordinary, unusual, non-recurring or special gain or income 

(but not any item of loss or expense), whether or not shown separately on the Consolidated Statement of Income, and 

whether or not separately quantified in the Notes to the Consolidated Financial Statements, in the Management’s 

Discussion and Analysis section of the Company’s Annual Report or in other Company filings with the Securities and 

Exchange Commission, that the Committee considers appropriate to so exclude, (ii) with respect to any Employee, to 

exclude less than all of an item of loss or expense described in 1. through [6]. above, (iii) with respect to any Employee 

who is not, in the year such Award becomes deductible by the Company, a Covered Employee (or who is a Covered 

Employee but whose aggregate compensation, including this Award, is less than $1 million) to exclude from the 

computation of EPS all or any part of any [Settlement or any] item of extraordinary, unusual, non-recurring or special 

gain, income, loss or expense, whether or not shown separately on the Consolidated Statement of Income, and whether 

or not separately quantified in the Notes to the Consolidated Financial Statements, in the Management’s Discussion and 



Analysis section of the Company’s Annual Report or in other Company filings with the Securities and Exchange 

Commission, that the Committee considers appropriate to so exclude, and (iv) with respect to any employee, to adjust 

EPS for any year during which the Company repurchases shares and for any subsequent year in the performance cycle 

by adding back to the number of shares outstanding some or all of such repurchased shares.  

 

In addition, starting with the first year of the performance cycle as of which any given operations are sold, separated, 

disposed of or otherwise terminated (the “Disposition Year”) in a transaction that results in an EPS adjustment pursuant 

to any of items 1. through [6]. Identified above, the Committee shall with respect to each Covered Employee, and may 

with respect to any Employee who is not a Covered Employee:  

provided, that the Committee, in its sole discretion, reserves the right to decline to make such adjustment, in whole or in 

part, where such adjustment would result in a reduction the aggregate EPS targets for the performance cycle. The EPS 

targets referred to in this paragraph are the EPS targets expressed as a dollar amount approved by the Committee for the 

performance cycle applicable to this award (as such EPS targets may have been adjusted pursuant to prior application of 

this paragraph).  

 

It is the intention of the Company that the Award shall satisfy the requirements for "other performance based 

compensation" within the meaning of Section 162(m)(4)(C) of the Internal Revenue Code of 1986, as amended, and the 

(i)  recalculate the EPS targets for the Disposition Year by applying the target growth percentages on which 

such targets were based to EPS for the year preceding the Disposition Year net of the operations sold, 

separated, disposed of or otherwise terminated;  

(ii)  if the Disposition Year is not the final year of the performance cycle, recalculate the EPS targets for the 

year following the Disposition Year by using the EPS targets for the Disposition Year as recalculated 

pursuant to the preceding clause (i), and the EPS targets for any subsequent years in the performance 

cycle shall be recalculated in a similar manner; and  

(iii)  adjust the aggregate EPS targets for the performance cycle by using the EPS targets for each year in the 

performance cycle as recalculated, where applicable, pursuant to the foregoing clauses (i) and (ii);  



Regulations thereunder. Such "other performance based compensation" is deductible by the Company notwithstanding 

the provisions of Section 162(m) disallowing deductions for annual compensation in excess of $1 million paid or 

accrued to or for a Covered Employee. The Company reserves the right, in the event that any Award otherwise payable 

hereunder to a Covered Employee is ineligible for treatment as "other performance based compensation" and if, but only 

if, such ineligibility would result in the loss of tax deductions to the Company, to defer, in whole or in part, the 

Employee's receipt of such Award under the terms of the following paragraph, but only with respect to Awards that 

become payable before a Change of Control.  

 

Under the circumstances described in the preceding paragraph, (a) the Employee will, but only to the extent necessary to 

avoid a deduction disallowance to the Company, forfeit all rights to this Award and (b) the Company shall credit to an 

account for the Employee maintained on the books and records of the Company an amount equal to the value of such 

forfeited Award. If the Award is paid in shares, the Award will be valued as of the date such Award is valued for other 

Employees. Said amount credited to the Employee's Deferred Account, together with interest calculated at the same rates 

used to calculate interest on deferred balances in the Company’s Key Executive Short-Term Deferred Compensation 

Plan, shall be paid in a lump sum on the earliest date at which the Company reasonably anticipates that the deduction of 

the payment of the amount will not be limited or eliminated by application of section 162(m).  

 

 

3.      Distribution Following Maturity Date . If the Employee remains an employee of the Company through the 

Maturity Date, the Units earned in accordance with the payout schedule established by the Committee, shall be paid to 

the Employee on the Payment Date. The Units payable to the Employee shall be converted into shares of Stock and such 

shares shall be delivered to the Employee on the Payment Date. Before payment is made to the Employee, the Company 

must withhold all applicable Federal, state and local income taxes. The Company shall hold back a sufficient number of 

the shares and cash which would otherwise be delivered to the Employee to satisfy the required withholding obligation.  

[ The Employee shall indemnify the Company for any loss sustained by the Company from the failure to satisfy 

such withholding obligations, and the Employee shall, upon request, provide the Company with satisfactory evidence 



that the Employee has satisfied such obligations. ]  

5.     Termination of Employment Prior to Maturity Date . In the event of the termination of the Employee's 

employment with the Company prior to the Maturity Date due to (i) Normal Retirement, Early Retirement, or Disability 

under the Company's or one of its subsidiaries' retirement or disability plans, (ii) death, or (iii) with the approval of the 

Committee, in connection with a termination by the Company other than for Cause, the Employee shall be eligible to 

receive payment of a pro rata portion of this Award.  

Except as provided in Section 9 hereof, in the event the Employee voluntarily resigns his or her employment with 

the Company or is involuntarily terminated by the Company for Cause prior to the Maturity Date, the Employee shall 

forfeit the right to any payment under this Award.  

(a)     Determination of Pro Rata Award Opportunity .  

(i)    The pro rata portion of the Award to be received by the Employee if he or she terminates 

because of Normal Retirement, Early Retirement, or Disability under the Company’s or one of its subsidiaries’ 

retirement or disability plans, shall be determined: (a) first, by multiplying the number of Units by a fraction, the 

numerator of which is the number of years completed (counting the year of termination as a completed year) 

during the period commencing on January 1, 2013, and ending on the Maturity Date (the “Award Period”) and 

the denominator of which is three years; (b) second, by measuring the compound annual growth from the Award 

cycle base year through the Maturity Date; and (c) by awarding the number of Units determined in (a) based on 

the degree to which the achievement calculated in (b) achieves the EPS goal established for the Award, subject to 

the limits set forth in the goal and payout schedule established for this Award and to the provisions of Section 2 

hereof.  

(ii)    The pro rata portion of the Award to be received by the Employee, with the approval of the 

Committee, in connection with a termination by the Company other than for Cause, shall be determined: (a) first, 

by multiplying the number of Units by a fraction, the numerator of which is the number of full months during the 

performance period in which the Employee participated and the denominator of which is 36 months; (b) second, 



by measuring the compound annual growth from the Award cycle base year through the Maturity 

Date; and (c) by awarding the number of Units determined in (a) based on the degree to which the achievement 

calculated in (b) achieves the EPS goal established for the Award, subject to the limits set forth in the goal and 

payout schedule established for this Award and to the provisions of Section 2 hereof.  

(iii)    The pro rata portion of the Award to be received by the Employee if he or she terminates 

because of death, shall be determined: (a) first, by multiplying the number of Units by a fraction, the numerator 

of which is the number of years completed during the Award Period (counting the year of termination as a 

completed year) and the denominator of which is three years; (b) second, by measuring the compound annual 

growth from the Award cycle base year through the end of the year in which termination occurs; and (c) by 

awarding the number of Units determined in (a) based on the degree to which the achievement calculated in (b) 

achieves the EPS goal established for the Award, subject to the limits set forth in the goal and payout schedule 

established for this Award and to the provisions of Section 2 hereof.  

(b)     Distribution of Pro Rata Award .  

(i) Termination Other Than for Death . In the event of the termination of the Employee’s 

employment with the Company prior to the Maturity Date other than for death (including, without limitation, 

Normal Retirement, Early Retirement, Disability under the Company’s or one of its subsidiaries’ retirement or 

disability plans, or other than for Cause), the Employee’s pro rata portion of the Award (if any) determined to 

have been earned out pursuant to Section 5(a) herein shall be delivered to the Employee on the Payment Date.  

(ii) Termination for Death . In the event of the termination of the Employee’s employment 

with the Company prior to the Maturity Date due to death, the Employee’s pro rata portion of the Award (if any) 

determined to have been earned out pursuant to Section 5(a) herein shall be delivered to the beneficiary 

designated by the Employee (or if the Employee has not designated a beneficiary, to the representative of the 

Employee’s estate), not later than March 15, in the year immediately following the year in which death occurred.  

6.     Voting and Dividend Rights . Prior to the delivery of any shares of Stock covered by this Award, the 

Employee shall not have the right to vote or to receive any dividends with respect to such shares.  



7.     Transfer Restrictions . This Award and the Units are nontransferable (other than by will or by the laws of 

descent and distribution), and may not be transferred, sold, assigned, pledged or hypothecated and shall not be subject to 

execution, attachment or similar process. Any attempt to effect any of the foregoing shall be null and void.  

8.     Miscellaneous . These Terms and Conditions (a) shall be binding upon and inure to the benefit of any 

successor of the Company, (b) shall be governed by the laws of the State of New York and any applicable laws of the 

United States, and (c) may not be amended or modified in any way without the express written consent of both the 

Company and the Employee. Consent on behalf of the Company may only be given through a writing signed, dated and 

authorized by the Executive Vice President of Human Resources for McGraw-Hill, which directly refers to these Terms 

and Conditions and this Award. No other modifications to these Terms and Conditions are valid under any 

circumstances. No contract or right of employment shall be implied by this Award. If this Award is assumed or a new 

award is substituted therefor in any corporate reorganization, employment by such assuming or substituting corporation 

or by a parent corporation or subsidiary thereof shall be considered for all purposes of this Award to be employment by 

the Company.  

In the event of any merger, reorganization, consolidation, recapitalization, dividend, stock split or other change in 

corporate structure affecting the Stock, such substitution or adjustment shall be made in the number of Units granted 

pursuant to this Award as may be determined to be appropriate by the Committee in its sole discretion.  

This Award shall be subject to the requirements of the Senior Executive Pay Recovery Policy of The McGraw-

Hill Companies, Inc. (the “Policy”), and all shares of Stock or other amounts paid or payable to a Participant under or in 

respect of the Award shall, if applicable, be subject to recovery or other action pursuant to and as, and to the extent, 

provided by the Policy (or any successor policy or requirement), as in effect from time to time.  

Any payment pursuant to this Award shall not be deemed compensation for purposes of computing benefits 

under any retirement plan of the Company, and, except as the Committee may otherwise determine, shall not affect any 

benefits under any other benefit plan now or subsequently in effect under which the availability or amount of benefits is 

related to the level of compensation.  



9.     Change in Control . In the event of a Change in Control, the following shall apply:  

(a)    The EPS goal hereunder shall be deemed to have been achieved, and such achievement shall be at 

the higher of (i) the target EPS goal and (ii) the EPS goal the Employee would have earned for the Award cycle if the 

achievement of the relevant goal were measured as of the date such Change in Control is determined to have occurred 

solely with respect to the time frame in which the Award was outstanding.  

(b)    (i)    If the Change in Control constitutes a “change in control event” within the meaning of Section 

409A(a)(2)(A)(v) of the Code (a “Section 409A Change in Control”), then a pro rata portion of the Units earned 

under this Award as determined in Section 9(b)(ii) below shall be distributed immediately to the Employee in the 

form of shares of Stock, if any, on such shares for the period from January 1, 2013, through the Change in 

Control. If such Change in Control is not a Section 409A Change in Control, then all of the Units earned under 

this Award shall be converted into cash in accordance with Section 9(c) below and payment shall be made on the 

Payment Date or, if earlier, the Separation Payment Date, in accordance with the provisions of Section 9(c).  

(ii)    Calculation of the pro rata portion of the Units to be distributed to the Employee hereunder 

in the event of a Section 409A Change in Control shall be determined solely by multiplying the number of Units 

earned under this Award by a fraction, (x) the numerator of which is the number of calendar quarters of the 12 

quarter cycle for the award which have occurred from the date hereof up to and including the calendar quarter in 

which the Section 409A Change in Control occurred and (y) the denominator of which is 12 quarters.  

(c)    (i)    The Units earned under this Award other than the Units distributed to the Employee as shares 

of Stock pursuant to Section 9(b)(i) above in the event of a Section 409A Change in Control shall be converted 

into cash by the Company as of the date such Change in Control is determined to have occurred. The converted 

cash amount for each share of Stock shall be the Change in Control Price. For purposes of this paragraph, the 

“Change in Control Price” means the highest cash price per share of Stock paid in any transaction reported on the 

Consolidated Transaction Reporting System, or paid or offered in the transaction or transactions that result in the 

Change in Control or any other bona fide transaction related to a Change in Control or possible Change in 



Control at any time during the sixty-day period ending on the date of the Change in Control, as 

determined by the Committee. Such cash amounts shall be retained by the Company for the benefit of the 

Employee and thereafter shall be distributed by the Company to the Employee on the Payment Date or, if earlier, 

the Separation Payment Date, in accordance with the other provisions of this Section 9(c).  

(ii) If the payment to the shareholders of the Company in connection with the transaction 

giving rise to a Change in Control is in the form of securities, either in whole or in part, then for the purpose of 

determining the Change in Control Price such securities shall be deemed converted immediately by the Company 

into a cash equivalent amount as of the date of the Change in Control. The determination of such cash equivalent 

amount for such securities shall be made by an independent investment banking firm selected by the Company. 

The determination of the cash equivalent amount by this independent investment banking firm shall be final, 

conclusive and binding on all persons having an interest therein. All fees incurred in retaining this investment 

banking firm shall be paid for by the Company. These cash amounts so determined as a cash equivalent in the 

manner provided herein, together with the cash derived from converting the shares of Stock into cash under 

Section 9(c)(i) above, shall be retained by the Company for the benefit of the Employee and thereafter shall be 

distributed by the Company to the Employee on the Payment Date or, if earlier, the Separation Payment Date, in 

accordance with the provisions of this Section 9(c).  

(iii) Notwithstanding anything herein to the contrary in Sections 9(c)(i) and 9(c)(ii) above, 

if in connection with a Change in Control the Company elects to fund other payments due senior executives of 

the Company pursuant to various management and benefit plans by effecting payments to the “rabbi trust” by a 

third-party trustee or through some other comparable vehicle in order to protect these payments for the benefit of 

the senior executives, the Company in such instance shall immediately fund the cash payment referred to herein 

on the same basis, for example, using a rabbi trust or other comparable vehicle, that are provided for other 

payments due senior executives of the Company.  

(iv) If the Employee is terminated involuntarily (except for Cause) prior to the Maturity 

Date, Employee shall receive a cash payment computed as provided in Section 9(c) (i) and (ii) with respect to the 

Units that were not converted into shares of Stock and distributed to the Employee pursuant to Section 9(a) and 

(b)(i) calculated as of the date such Change in Control is determined to have occurred. The Employee shall 

receive the payment on (A) the Separation Payment Date, if the Change in Control is a Section 409A Change in 

Control and the Separation Date is not more than two years after the Change in Control, or (B) the Payment Date, 



if the Change in Control is not a Section 409A Change in Control or the Separation Date is more 

than two years after the Change in Control. For purposes of this Section 9(c), the “Separation Date” means the 

date of the Employee’s “separation from service” with the Company within the meaning of Section 409A(a)(2)

(A)(i) of the Code, and the “Separation Payment Date” means the Separation Date or, if the Employee is a 

“specified employee” as of the Separation Date within the meaning of Section 409A(a)(2)(B)(i) of the Code, the 

date that is six months after the Separation Date (or, if earlier, the date of the Employee’s death).  

(v) If the employment of the Employee is terminated voluntarily prior to the Maturity Date 

and the Employee receives severance in accordance with any of the provisions of the severance plan in which the 

Employee participates at the time of a Change in Control, the Employee shall receive a cash payment computed 

as provided in Section 9(c) (i) and (ii) with respect to the Units that were not converted into shares of Stock and 

distributed to the Employee pursuant to Section 9(a) and (b)(i) calculated as of the date such Change in Control is 

determined to have occurred. The Employee shall receive the payment on (A) the Separation Payment Date, if 

the Change in Control is a Section 409A Change in Control and the Separation Date is not more than two years 

after the Change in Control, or (B) the Payment Date, if the Change in Control is not a Section 409A Change in 

Control or the Separation Date is more than two years after the Change in Control.  

(vi) If the employment of the Employee is terminated due to Retirement or Disability 

under the Company’s or one of its subsidiaries’ retirement or disability plans prior to the Maturity Date, the 

Employee shall receive a cash payment computed as provided in Section 9(c)(i) and (ii) with respect to the Units 

that were not converted into shares of Stock and distributed to the Employee pursuant to Section 9(a) and (b)(i) 

calculated as of the date the Change in Control is determined to have occurred. The Employee shall receive such 

payment on (A) the Separation Payment Date, if the Change in Control is a Section 409A Change in Control and 

the Separation Date is not more than two years after the Change in Control, or (B) the Payment Date, if the 

Change in Control is not a Section 409A Change in Control or the Separation Date is more than two years after 

the Change in Control.  

(vii) If the employment of the Employee is terminated due to death prior to the Maturity 

Date, upon such termination, the beneficiary designated by the Employee (or if the Employee has not designated 

a beneficiary, to the representative of the Employee’s estate) shall receive, within 60 days following the date of 

the Employee’s death, a cash payment computed as provided in Section 9(c)(i) and (ii) with respect to the Units 

that were not converted into shares of Stock and distributed to the Employee pursuant to Section 9(a) and (b)(i) 

calculated as of the date the Change in Control is determined to have occurred.  



(viii) If the employment of the Employee terminates prior to the Maturity Date for any 

reason not described in Sections 9(c)(iv) through (vii) the Employee will forfeit all Units that were not converted 

into shares of Stock and distributed to the Employee purchase to Section 9(a) and (b)(1)  

(d)    If in the event of a Change in Control no listing or registration statement is in effect pursuant to 

Section 10 below, the Company shall distribute to the Employee a cash equivalent amount representing the shares of 

Stock to be distributed to the Employee.  

10.     Securities Law Requirements. The Company shall not be required to issue shares of Stock in settlement of 

or otherwise pursuant to this Award unless and until (a) the shares have been duly listed upon each stock exchange on 

which the Stock is then registered; (b) a registration statement under the Securities Act of 1933, as amended, with 

respect to such shares is then effective; and (c) the issuance of the shares would comply with such legal or regulatory 

provisions of such countries or jurisdictions outside the United States as may be applicable in respect of this Award.  

11.     Section 409A . This Award is intended to provide for the “deferral of compensation” within the meaning of 

Section 409A(d)(1) of the Code and to meet the requirements of Section 409A(a)(2), (3) and (4) of the Code, and it shall 

be interpreted and construed in accordance with this intent.  

12.     Incorporation of Plan Provisions. This Award, including the Units and the shares of Stock, if any, to be 

issued hereunder, is made pursuant to the Plan and, except where specifically noted, the terms and conditions thereof are 

incorporated as if fully set forth herein.  
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Exhibit (15) 
 
 
The Board of Directors and Shareholders of  
McGraw Hill Financial, Inc.  
 
 
We are aware of the incorporation by reference in the following Registration Statements:  
 

 
of our report dated October 22, 2013 relating to the unaudited consolidated interim financial statements of McGraw Hill Financial, Inc., which 
are included in its Form 10-Q for the quarter ended September 30, 2013 .  
 
 
/s/ ERNST & YOUNG LLP  
 
New York, New York  
October 22, 2013  
 
 
 

 

1.  Registration Statement (Form S-3 No. 333-146981) pertaining to the Debt Securities of The McGraw-Hill Companies, Inc., 
2.  Registration Statements (Form S-8 No. 33-49743, No. 333-30043 and No. 333-40502) pertaining to the 1993 Employee Stock Incentive 

Plan,  
3.  Registration Statements (Form S-8 No. 333-92224 and No. 333-116993) pertaining to the 2002 Stock Incentive Plan, 
4.  Registration Statement (Form S-8 No. 333-06871) pertaining to the Director Deferred Stock Ownership Plan, 
5.  Registration Statement (Form S-8 No. 33-50856) pertaining to The Savings Incentive Plan of McGraw-Hill, Inc. and its Subsidiaries, 

The Employee Retirement Account Plan of McGraw-Hill, Inc. and its Subsidiaries, The Standard & Poor's Savings Incentive Plan for 
Represented Employees, The Standard & Poor's Employee Retirement Account Plan for Represented Employees, The Employees' 
Investment Plan of McGraw-Hill Broadcasting Company, Inc. and its Subsidiaries,  

6.  Registration Statement (Form S-8 No. 333-126465) pertaining to The Savings Incentive Plan of The McGraw-Hill Companies, Inc. and 
its Subsidiaries, The Employee Retirement Account Plan of The McGraw-Hill Companies, Inc. and its Subsidiaries, The Standard & 
Poor's Savings Incentive Plan for Represented Employees, and The Standard & Poor's Employee Retirement Account Plan for 
Represented Employees,  

7.  Registration Statement (Form S-8 No. 333-157570) pertaining to The 401(k) Savings and Profit Sharing Plan of The McGraw-Hill 
Companies, Inc. and its Subsidiaries, and The Standard & Poor's 401(k) Savings and Profit Sharing Plan for Represented Employees,  

8.  Registration Statement (Form S-8 No. 333-167885) pertaining to The Amended and Restated 2002 Stock Incentive Plan, and 
9.  Registration Statement (Form S-8 No. 333-170902) pertaining to The 401(k) Savings and Profit Sharing Plan of The McGraw-Hill 

Companies, Inc. and its Subsidiaries, and The Standard & Poor's 401(k) Savings and Profit Sharing Plan for Represented Employees  



Exhibit (31.1) 

Certification pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act, as amended  

I, Harold W. McGraw III, certify that:  

   

 
 

1.  I have reviewed this quarterly report on Form 10-Q of McGraw Hill Financial, Inc.; 

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act 
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  

(a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during the period in which this report is being prepared;  

(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;  

(c)  Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on 
such evaluation; and  

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

5.  The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions):  

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial 
information; and  

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the 
registrant's internal controls over financial reporting.  

Date: October 22, 2013  /s/  Harold W. McGraw III  

   Harold W. McGraw III  

   Chairman, President and Chief Executive Officer  



Exhibit (31.2) 

Certification pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act, as amended  

I, Jack F. Callahan, Jr., certify that:  

   

 
 

1.  I have reviewed this quarterly report on Form 10-Q of McGraw Hill Financial, Inc.; 

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act 
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  

(a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during the period in which this report is being prepared;  

(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;  

(c)  Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on 
such evaluation; and  

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

5.  The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions):  

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial 
information; and  

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the 
registrant's internal controls over financial reporting.  

Date: October 22, 2013  /s/ Jack F. Callahan, Jr.  

   Jack F. Callahan, Jr.  

   Executive Vice President and Chief Financial Officer  



Exhibit (32) 

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

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, each of the undersigned officers of McGraw Hill Financial, 
Inc. (the “Company”), does hereby certify, to such officer's knowledge, that:  

This quarterly report on Form 10-Q of the Company for the quarter ended September 30, 2013 fully complies with the requirements of 
Section 13(a) of the Securities Exchange Act of 1934 (15 U.S.C. 78m); and  

The information contained in this quarterly report on Form 10-Q fairly presents, in all material respects, the financial condition and results of 
operations of the Company.  

   

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and 
furnished to the Securities and Exchange Commission or its staff upon request.  
 
 

Date: October 22, 2013  /s/  Harold W. McGraw III  

   Harold W. McGraw III  

   
Chairman, President and  
Chief Executive Officer  

    

Date: October 22, 2013  /s/  Jack F. Callahan, Jr.  

   Jack F. Callahan, Jr.  

   
Executive Vice President and  
Chief Financial Officer  


