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Report of Independent Registered Public Accountingrirm

The Board of Directors and Shareholders of McGrallvfthancial, Inc.

We have reviewed the consolidated balance shadtGiraw Hill Financial, Inc. as of September 30, 201he related consolidated statem
of income and consolidated statements of compréeemscome for the three-month and nine-month miriended September 30, 2041
2012, the related consolidated statements of class ffor the nine-month periods ended September2BA3 and 2012, and the rela
consolidated statement of equity for the nine-mgrehiod ended September 30, 20Ithese financial statements are the responsiluifitije
Company’s management.

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

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

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

/sl ERNST & YOUNG LL

New York, New York
October 22, 2013
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PART | — FINANCIAL INFORMATION

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 $ 1192 $ 1,11¢ $ 3,628 $ 3,22
Expenses:
Operating-related expenses 39:¢ 367 1,164 1,08(
Selling and general expenses 38t 43¢ 1,261 1,17t
Depreciation 20 24 65 69
Amortization of intangibles 13 15 38 35
Total expenses 811 841 2,52¢ 2,35¢
Other income 24 — 24 —
Operating profit 407 27t 1,121 86&
Interest expense, net 14 21 45 63
Income from continuing operations before taxes omcome 39: 254 1,07¢ 802
Provision for taxes on income 12¢ 82 364 287
Income from continuing operations 26E 172 712 51t
Discontinued operations, net of tax:
Income (loss) from discontinued operations — 16E (27 16¢
(Loss) gain on sale of discontinued operationdfioes $(75) accumulated othe
comprehensive income reclassifications for foreigrrency translation
adjustment in the nine month period) (20) — 592 —
Discontinued operations, net (20 16E 56& 16¢
Net income 24% 337 1,27 684
Less: net income from continuing operations atteble to noncontrolling
interests (30 (22) (74) (29
Less: net (income) loss from discontinued operataftributable to noncontrollir
interests = ) 1 (2
Net income attributable to McGraw Hill Financial, I nc. $ 21t $ 314 $ 1,20« $ 652
Amounts attributable to McGraw Hill Financial, Inc. common shareholders:
Income from continuing operations $ 23t $ 151 % 636 $ 48¢
(Loss) income from discontinued operations (20 162 56€ 167
Net income $ 21t $ 314 & 1,20¢ $ 652
Earnings per share attributable to McGraw Hill Financial, Inc. common
shareholders:
Income from continuing operations:
Basic $ 0.8¢ $ 054 % 231 $ 1.74
Diluted $ 084 $ 05: % 227 $ 1.71
Income from discontinued operations:
Basic $ (0.07) $ 05¢ % 208 $ 0.6¢
Diluted $ (0.07) $ 057 $ 20z $ 0.5¢
Net income:
Basic $ 0.7¢ $ 1.1 $ 43¢ $ 2.3¢
Diluted $ 077 $ 1.1¢ % 42¢ $ 2.2¢

Weighted-average number of common shares outstandin



Basic 272.¢ 278.7 275.¢ 278.¢
Diluted 278.¢ 284.¢ 280.4 284.¢

Dividend declared per common share $ 028 $ 0258 % 08 $ 0.76%
See accompanying notes to the unaudited consdiidiatencial statements.
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McGraw Hill Financial, Inc.

Consolidated Statements of Comprehensive Income

(Unaudited)
(in millions) Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Net income $ 24t $ 33 % 1277 % 684
Other comprehensive income:
Foreign currency translation adjustment 40 35 84 22
Income tax effect (2) (5) (4) (1)
38 3C 80 11
Pension and other postretirement benefit plans 6 8 (28) 36
Income tax effect 3 ©)] 3 (13)
3 5 (25) 23
Unrealized (loss) gain on investments and forwachange contracts 9 2 2 2
Income tax effect 5 (1) 1 2
4 1 D —
Comprehensive income 282 37¢ 1,331 71€
Less: comprehensive income attributable to nonmedéée noncontrolling
interests 9 (10 (15) (15
Less: comprehensive income attributable to redemaincontrolling interests (22 (18) (60) (18)
Comprehensive income attributable to McGraw Hitidicial, Inc. $ 251 $ 348§ 125¢ $ 68¢

See accompanying notes to the unaudited consdiidiatencial statements.
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McGraw Hill Financial, Inc.

Consolidated Balance Sheets

(in millions) Septg{)nlb3er 30, Dec%rgfgr 31,
(Unaudited)
ASSETS
Current assets:
Cash and equivalents $ 1,577 $ 76(
Accounts receivable, net of allowance for doubfetounts: 2013 - $49; 2012 - $54 957 954
Deferred income taxes 13C 117
Prepaid and other current assets 164 12¢
Assets held for sale — 1,94(
Total current assets 2,82¢ 3,89¢
Property and equipment, net of accumulated defiegi2013 - $646; 2012 - $772 33¢€ 36¢
Goodwill 1,40¢ 1,43¢
Other intangible assets, net 1,02 1,081
Other non-current assets 25E 26¢€
Total assets $ 584¢ $ 7,052
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable $ 227 % 24¢
Accrued compensation and contributions to retirerpéans 34¢ 452
Short-term debt — 457
Income taxes currently payable 112 15¢
Unearned revenue 1,24( 1,22¢
Other current liabilities 43C 457
Liabilities held for sale — 664
Total current liabilities 2,35¢ 3,66
Long-term debt 79¢ 79¢
Pension and other post-retirement benefits 50€ 52¢
Other non-current liabilities 35¢ 407
Total liabilities 4,02 5,40z
Commitments and contingencies (Note 11)
Redeemable noncontrolling interest (Note 7) 81C 81C
Equity:
Common stock 412 412
Additional paid-in capital 427 49z
Retained income 7,28¢ 6,52¢
Accumulated other comprehensive loss (465) (517)
Less: common stock in treasury (6,68¢€) (6,14%)
Total equity — controlling interests 971 767
Total equity — noncontrolling interests 38 73
Total equity 1,01t 84C
Total liabilities and equity $ 584¢ § 7,052

See accompanying notes to the unaudited consdifiatencial statements.
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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 56& 16¢
Income from continuing operations 712 51t
Adjustments to reconcile income from continuing ipiens to cash provided by operating activities
from continuing operations:
Depreciation (including amortization of technolgypjects) 65 69
Amortization of intangibles 38 35
Provision for losses on accounts receivable 18 2C
Deferred income taxes 3 5
Stock-based compensation 73 63
Gain on dispositions (24 —
Other 10 46
Changes in operating assets and liabilities, neffett 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 (127 11t
Net change in other assets and liabilities (52 (42
Cash provided by operating activities from contirguoperations 49¢ 59¢
Investing Activities:
Capital expenditures (55) (70
Acquisitions, net of cash acquired — (15¢€)
Proceeds from dispositions 52 —
Changes in short-term investments (15) 27
Cash used for investing activities from continuopgrations (18) (199
Financing Activities:
Repayments of short-term debt, net (457) —
Dividends paid to shareholders (232) (21¢€)
Dividends and other payments paid to noncontroliimigrests (56) (8)
Contingent consideration payment (12 —
Purchase of CRISIL shares (219 —
Repurchase of treasury shares (850 (269)
Exercise of stock options 19t 252
Excess tax benefits from share-based payments 26 18
Cash used for financing activities from continugygrations (1,600 (222)
Effect of exchange rate changes on cash from agintinroperations (7) 9
Cash (used for) provided by continuing operations (1,126 18¢€
Discontinued Operations:
Cash (used for) provided by operating activities (192 247
Cash provided by (used for) investing activities 2,15¢ (139
Cash used for financing activities (25) (5)
Effect of exchange rate changes on cash 1 3



Effect of change in cash and equivalents

Cash provided by discontinued operations

Net change in cash and equivalents
Cash and equivalents at beginning of period

Cash and equivalents at end of period $

1,94: 114
817 30C
76C 83t

1,57 1,13¢

See accompanying notes to the unaudited consdiidiafencial statements.
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McGraw Hill Financial, Inc.

Consolidated Statement of Equity

(Unaudited)
(in millions) Accumulated
Additional Other Less:
Common Paid-in Retained Comprehensive Treasury Total MHFI Noncontrolling
Stock $1 par Capital Income Loss Stock Equity Interests Total Equity

Balance as of December 31,
2012 $ 41z % 49z $ 6,52 $ (517 $ 6,14t $ 767 % 73 % 84C
Comprehensive inconte 1,20¢ 52 1,25¢ 15 1,271
Dividends (23¢) (23§ 9 (247)
Noncontrolling interest

adjustments related to

discontinued operations — (22 (22
Share repurchases 85( (850 (850
Employee stock plans, net:

tax benefit (65) (309 244 244
Change in redemption value

of redeemable

noncontrolling interest 9 9 9
Increase in CRISIL
ownership (21€) (21¢€) a7 (239
Other 5 5 2 3
Balance as of September 3
2013 $ 41z % 427 $ 7,28¢ $ (465) $ 6,68t $ 977 $ 38 $ 1,01t

1 Excludes $60 milliorattributable to our redeemable noncontrolling iest

See accompanying notes to the consolidated finbsteiements.
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McGraw Hill Financial, Inc.

Notes to the Consolidated Financial Statements
(Unaudited)

1. Nature of Operations and Basis of Presentatic

McGraw Hill Financial, Inc. (together with its casiglated subsidiaries, "McGraw Hill Financial,” th€ompany,” “we,” “us” or “our”)is &
leading content and analytics provider servingdapital, commodities and commercial markets. Th@tabmarkets include asset manac
banks, exchanges, issuers and financial advidoesc@mmodities markets include producers, tradedsirtermediaries within energy, met
and agriculture; and the commercial markets inclpaEessionals and corporate executives within raotive, construction and marketin
research information services.

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

» S&P Ratings is a provider of credit ratings, reskaand analytics, offering investors and marketigigants with information ar
independent ratings benchmarks.

» S&P Capital IQ is a global provider of multi-as€lass data, research and analytical capabijlitte&h integrate crosasset analytic
and desktop services.

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

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

We completed the sale of our McGrailt Education business ("MHE") on March 22, 20I8laaccordingly, the results of operations of M
have been reclassified to reflect the businessdiscantinued operation for the three and nine ilehded September 30, 20481 2012. Th
assets and liabilities of MHE have been removenhftioe consolidated balance sheet as of Septemb038and classified as held for sale
of December 31, 2012 . See Note-2Acquisitions and Divestiturdar further discussion.

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

In the opinion of management all normal recurrimguatments considered necessary for a fair stateofethe results of the interim peric
have been included. The operating results for hiheetand nine months ended September 30, 864 8ot necessarily indicative of the res
that may be expected for the full year. Certaiompyiear amounts have been reclassified to conforthd current presentation.

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

2. Acquisitions and Divestitures

Acquisitions

In June of 2013 we made a voluntary open offeruieipase up to an additional 22.28¥the total equity shares outstanding in CRISImltéc
("CRISIL"), our majority owned Indian credit ratiragency within our S&P Ratings segment. In Augiist(i 3, at the conclusion of the ten
offer period, we acquired approximately 11 milliequity shares representing 15.07% of CRISIL's totdaktanding equity shares 214
million , increasing our ownership percentage iNSIR to 67.84% from 52.77% .
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Following CRISIL's acquisition of Coalition Develognt Ltd. ("Coalition") that occurred in July of P&} we made a contingent purchase |
payment in the first nine months of 2013 for $12lion that has been reflected in the consolidated statewfecash flows as a financi
activity.

During the nine months ended September 30, 20¥completed the following acquisitions:

e On July 4, 2012, CRISIL completed the acquisitiof Coalition, a privatelyreld U.K. analytics company, and its subsidia
Coalition provides higlend analytics to leading global investment bankd ather financial services firms. Coalition has i
integrated into CRISIL's Global Research & Analgtimusiness.

* OnJune 29, 2012, we closed our transaction witfEGBAoup, Inc. ("CME Group") and CME Group Index8eges LLC ("CGIS"), i
joint venture between CME Group and Dow Jones & @amy, Inc., to form a new company, S&P Dow Jonelicks LLC.

* On June 29, 2012, we acquired Credit Market Analysimited ("CMA") from the CME Group. CMA provideimdependent da
concerning over-the-counter markets. CMA's datatantnology will enhance our capability to provigiécing and related over-the-
counter information. CMA was integrated into ourfS&apital IQ segment.

* On April 3, 2012 we completed the acquisitionQuiantHouse, an independent global provider ofterehd systematic low laten
market data solutions. QuantHouse was integratediur S&P Capital IQ segment. The acquisitionvafias to offer unique redime
monitors, derived data sets and analytics as wahea ability to package and resell this data aisgia core solution.

* On February 8, 2012, we completed the acquisitibR? Technologies (“R?”). R2 provides advancistt and scenaribased analytic
to traders, portfolio and risk managers for pri¢ihgdging and capital management across asse¢sld®¥vas integrated into our S¢
Capital 1Q segment.

None of these acquisitions was material eithewiddally or in the aggregate, including the pronfiarimpact on earning
Divestitures

During the three months ended September 30, 2018owwpleted the following dispositions that resulted net pre-tax gain of $24 millian
which was included in other income in the consaédastatement of income:

* On September 30, 2013, we completed the sale ahEial Communications, which was part of our S&Pi@h 1Q segmen

e On August 27, 2013, CRISIL sold its 438quity interest in India Index Services & Produds. This investment was held within «
S&P Ratings segment.

e« On August 1, 2013, we completed the sale AviatioeeWwithin our C&C segment to Penton, a privatedhbusiness informatic
company.

On March 22, 2013, we completed the sale of MHEYestment funds affiliated with Apollo Global Magement, LLC for a purchase price
$2.4 billion in cash. We recorded an after-tax gainthe sale of $592 million which is included in discontinued operations, imethe
consolidated statement of income for the nine noretihded September 30, 201Buring the three months ended September 30, 204
adjusted the after tax gain on the sale of MHEMprily due to post-closing working capital adjustitse We have used a portion of the after-
proceeds from the sale to pay down shertn debt, in part driven by the special dividemidgn 2012, and to continue share repurchase:
will also continue to use a portion of the afterqmoceeds to make selective acquisitions and tmests.

In connection with the sale, we have entered irdosition service agreements designed to ensurdaailidate the orderly transfer of MHI

business operations to the buyer. Under the tefrttieee agreements, we will provide various ses/iceMHE for an expected period of th
to twelve months from the date of the sale.
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The key components of income from discontinued ati@ns for the periods ended September 30 corfsisedollowing:

(in millions) Three Months Nine Months
2013 2012 2013 2012
Revenue $ — $ 83 $ 266 $  1,60¢
Expenses (€N} 582 31C 1,35
Operating income (loss) 1 254 (42 24¢
Interest expense (income), net 1 — 2 2
Income (loss) before taxes on income (loss) — 254 (44 251
Provision (benefit) for taxes on income (loss) — 8¢ a7 82
Income (loss) from discontinued operations, net déx — 16E (27) 16¢
Pre-tax (loss) gain on sale from discontinued dpmTa (32 — 88¢ —
(Benefit) provision for taxes on income (12 — 29¢ —
(Loss) gain on sale of discontinued operations, nef tax (20 — 592 —
Discontinued operations, net (20 16t 56& 16¢
Less: net income (loss) attributable to noncoritrglinterests — 2 1) 2
(Loss) income from discontinued operations attribuable to McGraw Hill
Financial, Inc. common shareholders $ (20) $ 16c  § 56€ $ 167

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

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

We did not complete any divestitures during theemimonths ended September 30, 2012 .
3. Income Taxe:

The effective income tax rate for continuing opersd was 32.6% and 32.2% , for the three monthseér8eptember 30, 2018nc
September 30, 2012 , respectively.

The effective income tax rate for continuing operst was 33.8% and 35.8% for nine months endedeS#r 30, 2013 an8eptember 3
2012. The reduction in the effective income tax rates\wemarily due to the partnership structure of 8> Dow Jones Indices LLC and a
benefit on the sale of Aviation Week as discussdddte 2— Acquisitions and Divestitures

At the end of each interim period, we estimate dhaual effective tax rate and apply that rate to adinary quarterly earnings. The
expense or benefit related to significant, unusuaxtraordinary items that will be separately mgwd or reported net of their related tax eff
and are individually computed, are recognized @itfierim period in which those items occur. Initidd, the effect of changes in enacted
laws or rates or tax status is recognized in thexim period in which the change occurs.
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As of September 30, 2013 and December 31, 20& total amount of federal, state and local, améidm unrecognized tax benefits WS
million and $74 million, respectively, exclusive of interest and penaltiége reduction in unrecognized tax benefits is damarily to ta
positions related to prior years that were settliedng the quarter ended September 30, 2013.

We recognize accrued interest and penalties retatedrecognized tax benefits in interest expemseaperating-elated expense, respectivi
In addition to the unrecognized tax benefits, asSeptember 30, 2013 and December 31, 2012 , we$h&dmillion and $14 million,
respectively, of accrued interest and penaltiescsted with uncertain tax positions.

4. Debt
(in millions) September 30, December 31,
2013 2012
5.9% Senior Notes, due 2017 $ 40C $ 40C
6.55% Senior Notes, due 2037 39¢ 39¢
Commercial paper — 457
Total debt 79¢ 1,25¢
Less: short-term debt including current maturities — 457
Long-term debt $ 79¢ $ 79€

1 Interest payments are due semiannually on Apririd October 15, and, as of September 30, 2013urtmortized debt discount is $0.4 million

2 Interest payments are due semiannually on May @iS\Nmvember 15, and, as of September 30, 2013urtamortized debt discount is $1.3 million

The fair value of our long-term debt borrowings v&&16 million and $ 916 million as of September 2013 and December 31, 2012
respectively, and was estimated based on Levat Ydhue measures, specifically quoted market rice

Currently, we have the ability to borrow a total®if.0 billionthrough our commercial paper program, which is sutggl by our credit facilit
described below. As of September 30, 208 re were no commercial paper borrowings oudstay In connection with the special dividen:
the amount of $2.5per share on our common stock we utilized our corialepaper program in December of 2012 and asatreeommercit
paper borrowings outstanding as of December 312 2fthled $457 million with an average interest¢ iatd term of 0.48% and 28 days.

On June 19, 2013, we entered into a $1.0 billiaw fgear credit agreement (our “credit facilitythat will terminate on June 19, 2017. 1
credit facility replaced our $1.2 billion thregear credit facility that was scheduled to termeénah July 30, 2013. The previous credit fac
was canceled after the new credit facility becaffectve. There were no outstanding borrowings uritle previous credit facility when it w
replaced.

We pay a commitment fee of 20 to #&sis points for our credit facility, depending amr indebtedness to cash flow ratio, whether o
amounts have been borrowed and currently pay a ¢onemt fee of 25asis points. The interest rate on borrowings undercredit facility is
at our option, calculated using rates that are giiilgnbased on either the prevailing London IrBemk Offer Rate, the prime rate determine
the administrative agent or the Federal funds Fde certain borrowings under this credit facilityere is also a spread based on our credit |
added to the applicable rate.

Our credit facility contains certain covenants. Tmdy financial covenant requires that our indebtess$ to cash flow ratio, as defined in
credit facility, is not greater than 3.25 to 1 ddhis covenant level has never been exceeded.

5. Employee Benefit:

We maintain a number of active defined contributietirement plans for our employees. The majorftpur defined benefit plans are froz
As a result, no new employees will be permittedriter these plans and no additional benefits fmeat participants in the frozen plans will
accrued.

We also have supplemental benefit plans that peosihior management with supplemental retiremésabdity and death benefits. Cert
supplemental retirement benefits are based on fimaithly earnings. In addition, we sponsor voluntd®1(k) plans under which we n
match employee contributions up to certain levélsampensation as well as proéittaring plans under which we contribute a percentd
eligible employees' compensation to the employeasiunts.
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We also provide certain medical, dental and lifeunance benefits for active and retired employeekedigible dependents. The medical
dental plans and supplemental life insurance ptancantributory, while the basic life insurancerpla noncontributory. We currently do
prefund any of these plans.

We recognize the funded status of our defined liemefirement and postretirement plans in the cbdated balance sheets, with
corresponding adjustment to accumulated other cengmsive income, net of taxes. The amounts in agleied other comprehensive incc
represent unrecognized actuarial losses and unmeamh prior service costs. These amounts will Hesequently recognized as net peri
pension cost pursuant to our accounting policyafaprtizing such amounts.

We recognized $6 million and $19 milliaf unrecognized actuarial losses and unrecognizied pervice costs as net periodic benefit
during the three and nine months ended Septemhe2(, respectively, and $8 million and $23 milliduring the three and nine mon
ended September 30, 2012, respectively.

In the first nine months of 2013 , we contributek® $nillion to our retirement plans and expect to make additioequired contributions
approximately $5 million to our retirement plangidg the remainder of the year. We may elect to enadditional nomequired contributior
depending on investment performance and the peptonstatus in the fourth quarter of 2013.

6. Stock-Based Compensatio

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

Stock-based compensation for the periods endec®betr 30 is as follows:

(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 expehse $ 26§ 23§ 73§ 63

1 Included in total stock-based compensation expansemounts related to employees at the Compaogperate offices who transferred to MHE $if
million and $3 million for the three and nine masm#nded September 30, 2012, respectively.

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

7. Equity

Stock Repurchases

In 2011, the Board of Directors approved a stoghurehase program authorizing the purchase of upOt@ million shares (the2011
Repurchase Program”), which was approximately bf%he total shares of our outstanding common stddkat time. Share repurchases
the periods ended September 30 were as follows:

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

2013 2012 2013 2012
Total number of shares purchased 6.4 5.6 15.C 6.6
Average price paid per sharé $ 61.4: $ 50.3t % 61.4: $ 50.3¢
Total cash utilized $ 35C $ PASISIS 85C $ 29t

1 The three and nine month periods ended Septemhe2(3® and the nine month ended September 30, R@lide shares received as part of
accelerated share repurchase agreements deseribrenté detail below.

2 |n any period, cash used in financing activitielatesd to common stock repurchased may differ fraendomparable change in equity, reflecting tir
differences between the recognition of share rdmasge transactions and their settlement for caslsuds, in the third quarter of 2012, 0.5 millisihare
were repurchased for $25.6 million , which settte@ctober 2012. Excluding these 0.5 million shatles average price paid per share was $49.99 .
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3 Average price paid per share information doesmdtitle the accelerated share repurchase transastidiscussed in more detail bel

Our purchased shares may be used for general edepmurposes, including the issuance of sharestdok compensation plans and to offse
dilutive effect of the exercise of employee stoghkians. As of September 30, 2013 , 1.9 millisimares remained available under the
Repurchase Program. The 2011 Repurchase Progranmoltagiration date and purchases under this pmognay be made from time to til
on the open market and in private transactionsgiiédipg on market conditions.

Accelerated Share Repurchase Program

We entered into an accelerated share repurchassR("yagreement with a financial institution on March 2613 to initiate share repurcha
aggregating $500 million . The ASR agreement waggired as a capped ASR agreement in which we$&06 millionand received an initi
delivery of approximately 7.2 million shares duritig three months ended March 31, 2013, with aitiaddl 1.4 millionshares received

April 1, 2013, in the aggregate, representing ti@mum number of shares of our common stock todpeirchased based on a calculation t
a specific capped price per share. The total nurobshares ultimately purchased was determineddbasehe volume weightealverage sha
price (“VWAP”), minus a discount, of our common stock from March 2&13 through July 22, 2013. On July 25, 2013 eeeived a fin:
incremental delivery of 0.7 million shares deteratirusing a VWAP of $53.7995 bringing the total antaf shares received to 9.3 million .

In December of 2011 we entered into two separatR A§reements with a financial institution to iniéashare repurchases aggrega®sg(
million . The first ASR agreement was structurecaasuncollared ASR agreement for the repurchask260 million of shares a per shai
price equal to the VWAP of our common stock betwBesember 7, 2011 and February 22, 2012. We puednasd received approximatesy
million and 0.8 millionshares in December 2011 and February 2012, regelctinder the agreement. The second agreemerstwasured &
a capped agreement for the repurchase of $25@milf shares where we purchased and received ®mnéhd 0.1 milliorshares in Decemkt
2011 and April 2012, respectively.

Redeemable Noncontrolling Interests

The agreement with the minority partners of our 93d%v Jones Indices LLC established in June of 28dtains redemption features wher
interests held by minority partners are redeemaldter (i) at the option of the holder or (ii) uptire occurrence of an event that is not si
within our control. Specifically, under the termbtbe operating agreement of S&P Dow Jones IndideS, after December 31, 2017, CI
Group and CGIS will have the right at any time étl,sand we are obligated to buy, at least 280heir share in S&P Dow Jones Indices L
In addition, in the event there is a change of mdrf the Company, for the ldays following a change in control, CME Group ar@I§ will
have the right to put their interest to us at trentfair value of CME Group's and CGIS' minoritieirest.

If interests were to be redeemed under this agreeme would generally be required to purchaseititerest at fair value on the date
redemption. This interest is presented on the dmt@ded balance sheets outside of equity undercdpion ‘Redeemable noncontrolli
interest”with an initial value based on fair value for tharpon attributable to the net assets we acquaad,based on our historical cost for
portion attributable to our S&P Index business. WAtBust the redeemable noncontrolling interest emgorting period to its estimali
redemption value, but never less than its inigl ¥alue, considering a combination of an incomd market valuation approach. Our incc
and market valuation approaches may incorporatell®vair value measures for instances when obb&riaputs are not available, includ
assumptions related to expected future net castsfliongterm growth rates, the timing and nature of taxilattes, and the redempti
features. Any adjustments to the redemption valillempact retained income.

Noncontrolling interests that do not contain sustfemption features are presented in eq

Changes to redeemable noncontrolling interest dutie nine months ended September 30, 2013 wdoli@ass:

(in millions)

Balance as of December 31, 2012 $ 81C
Net income attributable to noncontrolling interest 60
Distributions to noncontrolling interest (52)
Redemption value adjustment 9)

Balance as of September 30, 2013 $ 81C
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8. Earnings Per Share

Basic earnings per common share (“EPiS"3omputed by dividing net income attributablélte common shareholders of the Company b
weightedaverage number of common shares outstanding. QilEfRS is computed in the same manner as basic é&@8pt the number
shares is increased to include additional commaneshthat would have been outstanding if potentaimon shares with a dilutive effect |
been issued. Potential common shares consist piynadustock options, restricted stock and restitstock units calculated using the trea
stock method.

The calculation for basic and diluted EPS for thdqus ended September 30 is as follows:

(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 $ AT 151 $ 63 $ 48¢€
(Loss) income from discontinued operations (20) 162 56€ 167
Net income $ 21t $ 314 % 1,20¢ % 652
Basic weighted-average number of common sharetaodisg 272.¢ 278.1 275.¢ 278.¢
Effect of stock options and other dilutive secesti 6.C 5.2 4.€ 5.E
Diluted weighted-average number of common shares
outstanding 278.¢ 284.€ 280.4 284.¢

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

Income from continuing operations:

Basic $ 08¢ $ 054 $ 231 % 1.7¢

Diluted $ 0.8 $ 05z % 227 % 1.71
Income from discontinued operations:

Basic $ (0.0 $ 0.5¢ $ 20t $ 0.6C

Diluted $ (0.0 $ 057 $ 20z % 0.5¢
Net income:

Basic $ 0.7¢ % 1.1 % 43¢ $ 2.3¢

Diluted $ 0.77 $ 1.1C $ 42¢ $ 2.2¢

Restricted performance shares outstanding of Olfbmand 2.7 million as of September 30, 2013 26d2, respectively, were not includec
the computation of diluted EPS because the negegsating conditions had not been met.

The effect of the potential exercise of stock amigs excluded from the computation of diluted B#&n the average market price of
common stock is lower than the exercise price ef iklated option during the period because theceff®uld have been antidilutive. T
number of stock options excluded from the dilut&BSEEomputation for the periods ended Septembes 86 follows:

(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. Restructuring

As part of our Growth and Value Plan that we bega$eptember of 2011, we have initiated variousrueturing plans as we identifi
opportunities for cost savings through workforcguations and created a flatter and more agile dgzgéion. The plans that are currently ac
with a remaining liability are further describedld. Our 2012 and 2011 plans consisted of a compéadg workforce reduction !
approximately 670 positions and 250 positions, @éespely. The charges for each restructuring plan

15




Table of Contents

are classified as selling and general expensesmilie consolidated statements of income and tBerves are included in other cur
liabilities in the consolidated balance sheets.

In certain circumstances, reserves are no longedat because of efficiencies in carrying out thenplor because employees previa
identified for separation resigned from the Compang did not receive severance or were reassignedadcircumstances not foreseen w
the original plans were initiated. In these casesreverse reserves through the consolidated statsnof income during the period when
determined they are no longer needed.

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

The initial restructuring charge recorded and thdirgg reserve balance as of September 30, 2018dwient is as follows:

2012 Restructuring Plan 2011 Restructuring Plan*

Initial Charge Ending Reserve Initial Charge Ending Reserve

(in millions) Recorded Balance Recorded Balance
S&P Ratings $ 15 $ 8 ¢ 9 % —
S&P Capital I1Q 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

' In the second quarter of 2012 we recorded an aaditipre-tax restructuring charge of $5 millionnpaiily for employee severance costs as part of the
Growth and Value Plan.

For the three and nine months ended Septembel03@, 2ve have reduced the reserve for the 2012updsting plan by $ 17 million an$i64
million , respectively, primarily relating to capayments for employee severance costs.

For the three months ended September 30, 2013 @12 %ve have reduced the reserve for the 2011urgsting plan by $3 million an@6
million , respectively, primarily relating to cagfayments for employee severance costs. For themarghs ended September 30, 2@tR
2012, we have reduced the reserve by $11 millieh®&86 million , respectively.

10. Segment and Related Informatiol
We have fourreportable segments: S&P Ratings, S&P Capital I&P $J Indices and C&C. The Executive Committee, sisting of ou
principal corporate executives, is our chief opagatiecisionmaker and evaluates performance of our segmentslbothtes resources ba

primarily on operating profit. Segment operatingffirdoes not include unallocated expense or istegegpense, which are centrally mane
costs.
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A summary of operating results by segment for tgopls ended September 30 is as follows:

Three Months 2013 2012
(in millions) Revenue Operating Profit Revenue Operating Profit
S&P Ratings $ 54C $ 24 $ 50z $ 20¢
S&P Capital 1Q 29¢ 54 284 40
S&P DJ Indices 124 80 10¢ 61
C&C 25E 91 23¢ 60
Intersegment eliminatioh (18) — (18) —
Total operating segments 1,194 46¢ 1,11¢ 37C
Unallocated expensge — (61) — (95)
Total $ 1,19¢ $ 407 $ 1,11¢ $ 27F
Nine Months 2013 2012
(in millions) Revenue Operating Profit Revenue Operating Profit
S&P Ratings $ 1,701 $ 77 % 1,451 $ 603
S&P Capital 1Q 86¢ 165 83t 16C
S&P DJ Indices 363 227 277 14¢
C&C 75C 23€ 713 19t
Intersegment eliminatioh (57) — (52 —
Total operating segments 3,62¢ 1,407 3,22¢ 1,10¢
Unallocated expense — (28¢€) — (241)
Total $ 3,62t % 1,121 % 3,22¢  $ 86%

1 Revenue for S&P Ratings and expenses for S&P Gd@itmclude an intersegment royalty charged to S&dpital IQ for the rights to use and distrit
content and data developed by S&P Ratings.

2 Includes Growth and Value Plan costs of $ 10 nrilland $ 64 million for the three and nine monthdeghSeptember 30, 2013 , respectively ad8 $
million and $ 101 million for the three and nine mtits ended September 30, 2012 , respectively. iAtdades preax legal settlements of approximar
$77 million for the nine months ended Septembe28Q;3 .

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

11. Commitments and Contingencie

Rental Expense and Lease Obligations

As of September 30, 2013, the remaining deferesd gelated to our sale-leaseback transaction Ritbk-McGraw, Inc. was $112 millionas
$4 million and $11 million was amortized during ttheee and nine months ended September 30, 201t8rest expense associated with
operating lease for the three and nine months eS8dptember 30, 2013 was $1 million and $4 millioespectively.

Related Party Agreements

In June of 2012 we entered into a new license ageae (the "License Agreement”) with the holder &PSDow Jones Indices LL
noncontrolling interest, CME Group, which replaghd 2005 license agreement between S&P DJ Indie@<CME Group. Under the terms
the License Agreement, S&P Dow Jones Indices LL&eikes a share of the profits from the trading eledring of CME Group's equity ind
products. During the three and nine months endgdeS8w#er 30, 2013 , S&P Dow Jones Indices LLC eai million and $36 million
respectively, of revenue under the terms of themhse Agreement. The entire amount of this revesirgciuded in our consolidated statem
of income, and the portion related to the 27% natradiing interest is removed in net income atttéhle to noncontrolling interests.

Legal Matters

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

* In connection with th®eese v. Bahaditigation, on September 24, 2013, the Court deniredheir entirety, plaintiff's motions seek
to be relieved from the judgment dismissing theecayd for leave to file an amended complaint.

* In connection with the DOJ lawsuit, the Company 8&dP filed a motion to dismiss the complaint on g2, 2013. The Court issu



an order denying the motion to dismiss on July2D3,3.

» In connection with the numerous statairt actions that have been brought against threpgaay and S&P by the attorneys gener.
various states and the District of Columbia, thenBany and S&P have removed most of the actionsderél court and filed a moti
before the United States Judicial Panel on MultidisLitigation ("JPML") to consolidate and traesfthose removed actions to
federal court for all pretrial proceedings. On J6n2013, the JPML granted S&P's motion with respethe state actions then bel
it and ordered those actions be consolidated befweUnited States District Court for the Southé&istrict of New York. Th
Company expects that any similar actions subsetyuéled by other state attorneys general will bmitarly consolidated in tF
Southern District of New York upon S&P's request. Qctober 4, 2013, the Court heard argument onamstby the states to have
cases remanded to state court.

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

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

Additionally, in April 2013 we settled certain subpe litigation cases. Included in selling and gahexpenses in our consolidated stateme
income for the nine months ended September 30, B0d re-tax amount of approximately $77 millfon these settlements. These cases
dismissed under the terms of the settlements.

Updates to our Legal and Regulatory Environment

* In connection with the businesses conducted by $&PIndices, on July 17, 2013, International Orgatiin of Securitie
Commissions ("IOSCQO") published its “Principles feinancial Benchmarks.S&P DJ Indices has begun voluntary implementati
the principles. As a part of that process S&P Dides is taking into consideration the ESMA-EBARRiples for Benchmarksetting
Processes in the EU published in June 2013 anthttex Industry Associatios’Best Practices issued in July 2013. S&P DJ s
does not believe that aligning its operations &séhprinciples and/or practices will have a sigaift negative impact on its ongo
business operations.

» Our commodities business is subject to the potefttiaincreased regulation in the U.S. and abrdaa.October 5, 2012, the 10S(
issued its final report to the @03, including Principles for Oil Price Reporting éaries ("PRA"), which sets out principles 10S
states are intended to enhance the reliabilityilgfrice assessments that are referenced in damvabntracts subject to regulation
IOSCO members. On January 9, 2013, IOSCO held éimyesith the Price Reporting Organizations to dstimplementation of t
Principles for Oil Price Reporting Agencies. At timeeting, Platts was able to obtain clarificatioomi IOSCO on its expectations
voluntary implementation of the Principles by FatPlatts has begun voluntary implementation ofI@8CO Oil Price Reportir
Principles and does not believe the Principles dlle a significant negative impact on its ongdinginess operations.

In July of 2013 Platts reaffirmed its commitmental@ning its operations to the IOSCO Principles @l Price Reporting Agenci
and to applying those principles to its price réiporin the other commodity markets in which it psbes price assessments
underlie financial derivatives contracts. The amemment followed IOSCO's publication on July 1712®f its ‘Principles fo
Financial Benchmarks,” which stated that it “exgettte oil PRAs to continue to implement and compith the PRA principles.”
Platts is currently finalizing the assurance revialed for by the IOSCO Principles for Oil Pricepdrting Agencies.
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On May 14, 2013, representatives from the Europ€ammission (DG Competition, the EC's antitrust a&ji commenced
unannounced inspection of Platts' offices at Caldimarf in London which lasted until May 19, 2013cionjunction with the potenti
anticompetitive conduct (in particular, in the ceudil, refined oil products and biofuels marketslating to Platts’ Market On Clc
price assessment process. No allegations haverbade against Platts at this time. There have asn several civil actions filed
the U.S. relating to potential anticompetitive baba by market participants relating to the Plgitice assessment process, nor
which have named Platts as a defendant.

12. Recent Accounting Standard

In July of 2013, the Financial Accounting StandaBimrd (“FASB”)issued amended guidance that resolves the diversjpyactice for th
presentation of an unrecognized tax benefit whaetaoperating loss carryforward, a similar tax Jawsa tax credit carryforward exists. T
new accounting guidance requires the netting oécognized tax benefits ("UTBs") against a defeteedasset for a loss or other carryforw
that would apply in settlement of the uncertainpasitions. Under the new standard, UTBs will bettagainst all available sameisdictior
loss or other tax carryforwards that would be z#itl, rather than only against carryforwards thataeated by the UTBs. The new stan
requires prospective adoption but allows retrospeadoption for all periods presented. We will ptdthe FASBS amended guidance for 1
annual reporting period beginning January 1, 20%d.do not expect the adoption of the guidance t@ lzasignificant impact on our financ
position, results of operations or cash flows.

In March of 2013, the FASB issued amended guiddnaeresolves the diversity in practice for theaoting for the cumulative translati
adjustment upon derecognition of certain subsiegdr groups of assets within a foreign entity. @heended guidance requires that wh
parent entity ceases to have a controlling findrinterest in a subsidiary or group of assets withiforeign entity, the parent is require:
release any related cumulative translation adjustimto net income in instances when a sale ostearresults in the complete or substant
complete liquidation of the foreign entity in whitihe subsidiary or group of assets had resideditidddlly, the amended guidance clari
that the sale of an investment in a foreign entitjudes both (1) events that result in the losa obntrolling financial interest in a foreign ay
and (2) events that result in an acquirer obtaimiogtrol of an acquiree in which it held an equitterest immediately before the acquisi
date. In these instances, an entity is requirecelease the cumulative translation adjustment imgbincome. We will adopt the FASI
amended guidance during the three months endedhM&drc2014. We do not expect the adoption of thdagce to have a significant imp
on our financial position, results of operation<ash flows.

In February of 2013, the FASB issued amended guomlaxpanding the disclosure requirements for ansoretlassified out of accumula
other comprehensive income. The amendments reguiamntity to present, either on the face of theestant where net income is presente
in the notes to its financial statements, detdilsignificant items reclassified in their entireiyt of accumulated other comprehensive inc
and identification of the respective line itemseeffng net income for instances when reclassificats required under U.S. GAAP. For ol
amounts that are not required under U.S. GAAP toebtassified in their entirety to net income i ttame reporting period, an entity will
required to crosseference to other disclosures required under GAAP that provide additional detail about those ants. The amendmel
do not change the current requirements for repprtiet income or other comprehensive income in firdnstatements. However, -
amendments require an entity to provide informatibout the amounts reclassified out of accumulathdr comprehensive income by ty
The amendments were effective on January 1, 20@i3hame been incorporated into this quarterly reportForm 10Q. Adoption of thi
guidance did not have a significant impact on @arfcial position, results of operations or casfi.
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Item 2.Managemerns Discussion and Analysis of Financial Conditiod &esults of Operations (Unaudited)

The following Management's Discussion and Analy§id8D&A”) provides a narrative of the results of operatiomd financial condition ¢
McGraw Hill Financial, Inc. (together with its casiglated subsidiaries, "McGraw Hill Financial," th@ompany,” “we,” “us” or “our”)for the
three and nine months ended September 30, 2008 MD&A should be read in conjunction with thensolidated financial statemel
accompanying notes and MD&A included in our FormKL0as amended, for the year ended December 32, giiir “Form 10-K”"),which
have been prepared in accordance with accountingiples generally accepted in the United StateAragrica (“U.S. GAAP”).The MD&A
includes the following sections:

*  Overview
* Results of Operations — Comparing the ThreeMingé Months Ended September 30, 2013 20t
» Liquidity and Capital Resourc
* Reconciliation of NorGAAP Financial Informatio
e  Critical Accounting Estimatt
» Recently Adopted Accounting Standz
e Forwardtooking Statemen
OVERVIEW

We are a leading content and analytics providevisgrthe capital, commodities and commercial mark&he capital markets include a:
managers, banks, exchanges, issuers and finari@oas; the commodities markets include productesjers and intermediaries wit
energy, metals, and agriculture; and the commencéakets include professionals and corporate ekesutvithin automotive, construction ¢
marketing / research information services. Our afi@ns now consist of four reportable segmentsad&ied & Poor’'s Ratings (“S&P Ratings”
S&P Capital IQ, S&P Dow Jones Indices ("S&P DJ tedi") and Commodities & Commercial Markets (“C&C").

» S&P Ratings is a provider of credit ratings, reskasnd analytics, offering investors and marketigaants with information ar
independent ratings benchmarks.

» S&P Capital IQ is a global provider of multi-as€lass data, research and analytical capabjlitiegch integrate crosasset analytic
and desktop services.

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

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

On March 22, 2013, we completed the sale of McGllvEducation ("MHE") to investment funds affilietl with Apollo Global Manageme
LLC for a purchase price of $2.4 billion in cashe\Wecorded an after-tax gain on the sale of $59®mi, which is included in income frc
discontinued operations, net of tax in the consddid statement of income for the nine months er®atember 30, 2013We have used
portion of the after-tax proceeds from the salpay down shorterm debt, in part driven by the special dividemitign 2012, and to contin
share repurchases. We will also continue to usatop of the after-tax proceeds to make seledisguisitions and investments.

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

The completion of the sale also marked the congaletif our Growth and Value Plan that we began ipt&aber of 2011. Costs related to

plan have continued to diminish since the firstrtgraas we incurred $10 millioduring the third quarter primarily related to predmnal fee:
We expect Growth and Value Plan spend to be minguilg forward.
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A summary of costs incurred for the periods endegt&nber 30 is as follows:

(in millions) Three Months Nine Months

2013 2012 2013 2012
Continuing operations $ 10 $ 80 $ 64 $ 14¢
Discontinued operations $ — ¢ 19 3 — 25

Specifically, for the nine months ended SeptemBer2®13, the costs primarily related to $41 million of fessional fees and $19 million
charges associated with our outsourcing initiativeainly for the write-down of certain fixed assef®r the three and ninmonths ende
September 30, 201,2the costs primarily related to professional feestructuring costs, transaction costs for our $8 Jones Indices LL
joint venture, severance charges, and for the mioieths, an $8 million charge reducing our leasemgments.

Total costs incurred since the Growth and Valua Rlas announced in September of 2011 have beenBi&in , of which $300 milliorhave
been recorded in continuing operations and $6lanilave been recorded in discontinued operations.eTaescosts that have been nece:
to enable separation, reduce our cost structucelerate growth and increase shareholder value.

Key results for the periods ended September 3@sfellows:

(in millions, except per share amounts) Three Months Nine Months
2013 2012 % Change* 2013 2012 % Change*
Revenue $ 1,19¢ $ 1,11¢ 7% $ 3,62t % 3,22¢ 12%
Operating profit $ 407 % 27¢ 48% $ 1,121 % 86t 30%
Operating margin % 34% 25% 31% 27%
Diluted earnings per share from
continuing operations $ 084 % 0.5: 58% $ 2271 % 1.71 33%

1 Percentages in the following exhibits within the B®are calculated off the whole number, not thectised rounded number in the ta

S&P Ratings —Revenue and operating profit for the quarter ineeda8% and 16% , respectively, and for the firsemhonths increaseidy %
and 29%, respectively. Revenue growth in the quarter waged by increases in U.S. and Europe bank loaimgatand an increase
structured finance revenues. Year-to-date reveeuneflied from strong high-yield and investmgn&de debt issuance in the U.S. and EL
in the first half of 2013 as borrowers took advgetaf lower interest rates as well as the factated for the quarter. Operating pr
increased compared to 20pPimarily due to the increases in revenue, the gairsale of an equity investment held by CRISIL éowlel
restructuring costs. These increases were partadfiset by additional compliance and regulatorytspsigher advertising expenses
increased legal expenses in the quarter. Yedate-increases were also partially offset by higheentive costs and the impact of CRIS
acquisition of Coalition Development Ltd. in Julfy2012.

S&P Capital IQ —Revenue and operating profit increased 3% and 3#%é quarter, respectively, and for the firsteninonths increaset¥t
and 3%, respectively. The revenue increase was primatisibutable to growth at Capital IQ driven by metrlshare gains and increa
contract values for existing accounts and increasesir subscription base for RatingsXpres&perating profit increased compared to 2
primarily due to lower expenses resulting from tlesure of several nooere businesses, lower restructuring costs andcestoutsid
consulting fees. This was patrtially offset by tHE 2 acquisition of QuantHouse, particularly duaénireased cost of sales for exchange
and higher incentive costs due to improved perfocea

S&P DJ Indices —Revenue and operating profit for the quarter ineedal4% and 32%respectively, and for the first nine months imse
31% and 53% respectively. The revenue increase in the quarésr primarily due to higher average levels of ssseder management
exchange traded funds ("ETF") products and higkeh@nge traded derivative volume. The yeaddbe revenue increase was primarily du
the incremental revenue from the S&P Dow JonesckwdiLLC joint venture as well as the factors ndiadthe quarter. Operating prc
increased compared to 20p2imarily due to the increases in revenue, paytialfset by additional data fees, higher incentogsts an
increased marketing costs. The increase in therfire months was also partially offset by the ictpaf expenses for our S&P Dow Jo
Indices LLC joint venture, formed at the end of tecond quarter of 2012, as only three months pkrses were included in 20
Additionally, operating profit benefited from thepact of lower restructuring costs and transacatiosts associated with our S&P Dow Jc
Indices LLC joint venture that occurred in the dhijuarter and first nine months of 2012.
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C&C —Revenue and operating profit for the quarter ineeda’% and 52% , respectively, and for the finsemhonths increased 5% and 21%
respectively. The revenue increase was primarilyedr by continued demand for Plat{sfoprietary content as annualized contract v
increased and increases at J.D. Power, partialbetoby declines at McGraw-Hill Construction. Operg profit increased compared 2012
due to the increases in revenue and the gain osatleeof Aviation Week, partially offset by addited headcount and other operating cos
support business growth at Platts. Lower expensesDa Power and McGrawill Construction as well as lower restructuringst als
positively impacted operating profit.

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

Consolidated Review

(in millions) Three Months Nine Months
2013 2012 % Change 2013 2012 % Change
Revenue $ 1194 ¢ 1,11¢ 7% $ 3628 $§ 3,22¢ 12%
Total Expenses:
Operating-related expenses 393 367 7% 1,16¢ 1,08( 8%
Selling and general expenses 38t 43t (11)% 1,261 1,17¢ 7%
Depreciation and amortization 33 39 (16)% 10z 104 (D)%
Total expenses 811 841 (4% 2,52¢ 2,35¢ 7%
Other income 24 — N/M 24 — N/M
Operating profit 407 27¢ 48% 1,121 86< 30%
Interest expense, net 14 21 (31)% 45 63 (28)%
Provision for taxes on income 12¢ 82 56% 364 287 27%
Income from continuing operations 26t 172 54% 71z 51¢ 38%
Discontinued operations, net (20 16t N/M 56& 16¢ N/M
Less: net income from continuing operations
attributable to noncontrolling interests (30 (22) 45% (74) (29 N/M
Less: net (income) loss from discontinued operati
attributable to noncontrolling interests — 2 N/M 1 2 N/M
Net income attributable to McGraw Hill Financial,
Inc. $ 21 % 314 (31)% $ 1,20¢ $ 653 84%

N/M - not meaningful

Revenue

The following table provides consolidated revemferimation for the periods ended September 30 :

(in millions) Three Months Nine Months

2013 2012 % Change 2013 2012 % Change
Subscription / Non-transaction revenue $ 74 $ 69¢ % $  220¢ $ 2,04% 8%
Non-subscription / Transaction revenue $ 445 $ 417 % $ 1,41 $ 1,177 20%
Domestic revenue $ 71z $ 67€ 5 $ 217t $ 1,947 12%
International revenue $ 48z % 44C 10% $ 145 $ 1,27i 14%

Three Months

Revenue increased $78 million or 7% as comparedetahird quarter of 2012 . Subscription / rnteaAsaction revenue increased primarily
to growth in nonissuance related revenue for corporate ratingsaily for entity credit ratings and increased g evaluation servic
("RES") activity, continued demand for Plattsbprietary content and growth at Capital 1Q drilnmarket share gains and increased coi
values for existing accounts. Non-subscriptiomhgaction revenue increased for the
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quarter primarily due to increased U.S. and Eutmgogk loan ratings resulting from refinancing adyivgrowth in structured finance and hig
assets under management for ETF products at S&RdkEs. See “Segment Review” below for furthepmifation.

Foreign exchange rates had an immaterial impacéwenue for the third quarter.

Nine Months

Revenue increased $401 million or 12% as compareket first nine months of 2012 due to similar oresas noted above. Year-to-date not
subscription / transaction revenue also benefitech fstrong highyield and investment grade corporate bond issuanttee U.S. and Europe
the first half of 2013 and incremental revenue froun S&P Dow Jones Indices LLC joint venture. S8edment Reviewbelow for furthe

information.

Foreign exchange rates had an unfavorable impa$8ahillion on revenue for the first nine months of 2013. Tihipact refers to conste
currency comparisons estimated by re-calculatingeat year results of foreign operations usingaherage exchange rate from the prior year.

Total Expenses

The following tables provide an analysis by segn@niur operatingelated expenses and selling and general expeosdésef periods end
September 30 :

Three Months

(in millions) 2013 2012 % Change
Operating- Selling and Operating- Selling and Operating- Selling and
related expenses general expenses related expenses general expenses related expenses general expenses

S&P Ratings $ 19¢ % 11C % 171 % 10¢ 12% 1%
S&P Capital IQ 122 102 122 10¢ (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 39: 327 367 344 7% (5)%
Unallocated expense — 58 — 91 NM (36)%

Total $ 39 38 % 367 $ 43t 7% (11)%

N/M - not meaningful

1 Includes expenses for our Growth and Value Plasiyding costs related to the separation of MHE attetr non-recurring costs, of $10 million asuic
million for the three months ended September 3@32thd 2012 , respectively.

Operating-Related Expenses

Operating-related expenses increased $26 milliordras compared to the third quarter of 20p2imarily driven by increased costs at £
Ratings of $22 million or 12% and S&P DJ Indices$df million or 24%. These increases were primarily attributable ghér costs at S&
Ratings, including regulatory and compliance coatsl additional data fees at S&P DJ Indices.

Intersegment eliminations primarily relate to aalty charged to S&P Capital 1Q for the rights te @d distribute content and data devel
by S&P Ratings.

Selling and General Expenses

Selling and general expenses decreased as Growtkiane Plan related costs for the three monthe@r®kptember 30, 2012 $80 million
outweighed the $10 million of costs incurred foe tthree months ended September 30, 20EScluding these amounts, selling and gel
expenses increased $20 million or 6% as compardtiechird quarter of 2012 This was primarily driven by increases at S&P iy
primarily due to increased advertising and legalemse, and increases at S&P Capital IQ due to higf@mation technology expenses.
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Depreciation and Amortizatio

Depreciation and amortization decreased as comgardte third quarter of 2012primarily due the sale of equipment in the fijsirter o
2013 and less intangible asset amortization rel@tesh asset that became fully amortized in thetfoguarter of 2012.

Nine Months
(in millions) 2013 2012 % Change
Operating- Selling and Operating- Selling and Operating- Selling and
related expenses general expenses related expenses general expenses related expenses general expenses
S&P Ratings $ 56¢ $ 337 % 50¢ % 30¢€ 12% 10%
S&P Capital IQ 364 30C 33t 301 8% (1)%
S&P DJ Indices 53 75 54 70 —% 6%
C&C 23€ 27z 241 26C (2)% 5%
Intersegment
eliminations (57) — (57 6 —% N/M
Total segments 1,16¢ 984 1,08( 94: 8% 4%
Unallocated expense — 277 — 23z NM 20%
Total $ 1,162 $ 1,261 $ 1,08C $ 1,17¢ 8% 7%

N/M - not meaningful
1Se|ling and general expenses for the nine monttiseBeptember 30, 2012 include transaction costeiaded with our S&P Dow Jones Indices LLC j
venture.

2 Includes expenses for our Growth and Value Plariyifing costs related to the separation of MHE aifiéér non-recurring costs, of $64 million a$t01
million for the nine months ended September 3032add 2012 , respectively. Amounts for 2013 alstuithe pretax legal settlements of approxima
$77 million recorded in the first quarter of 2013discussed in more detail below.

Operating-Related Expenses

Operating-related expenses increased $84 milliod%ras compared to the first nine months of 20p8marily driven by increased costs
S&P Ratings of $60 million or 12% and S&P Capit@l of $28 million or 8%. At S&P Ratings the increases were primarily htttable ti
higher compensation costs in the first nine mowth8013 as compared to the prior year. At S&P Gap these increases were primari
result of costs to further develop our content podchase new data sets, additional staff increasgsly in developing regions and hig
incentive costs, partially offset by the impacttué closure of several non-core businesses.

Intersegment eliminations primarily relate to aalty charged to S&P Capital 1Q for the rights te@ @d distribute content and data devel
by S&P Ratings.

Selling and General Expenses

Selling and general expenses were impacted by Grand Value Plan related costs of $64 million ahd9million for the ninemonths ende
September 30, 2013 and 2012espectively. These costs primarily include psefenal fees and charges associated with our auisg
initiatives and 2012 also includes severance clsa@eharge related to a reduction in our leaserdoments and transaction costs for our ¢
Dow Jones Indices LLC joint venture. Additionallg, April 2013 we settled certain subprime litigatioases. Included in selling and ger
expenses is a pre-tax amount of approximately $ifliomfor these settlements.

Excluding these amounts, selling and general exgemreased $93 million or 9% as compared to itse dine months of 2012 This wa:
primarily driven by increased costs across all sgments. At S&P Ratings the increased costs wareaply due to higher costs associe
with increased sales and additional incentive caoragtion in the first half of 2013, mainly due tglér financial performance and costs rel
to CRISIL's acquisition of Coalition DevelopmendLin the prior year. At S&P DJ Indices increasedts were primarily due to nine mor
of expenses for our joint venture which was conguleat the end of the second quarter of 2012. At QRE increases were primal
attributable to additional headcount and other aiiey costs to support business growth at PlattsS&P Capital IQ increased costs we
result of additional staff increases mainly in depéng regions and costs to further develop out@otnand purchase new data sets.
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Depreciation and Amortizatio

Depreciation and amortization decreased $1 mikipd% as compared to the first nine months of 20d2marily due to additional intangit
asset amortization related to our acquisitionsdh2? partially offset by the sale of equipmenttlie first quarter of 2013 and less intang
asset amortization related to an asset that befidipemortized in the fourth quarter of 2012.

Other Income

During the three months ended September 30, 2018owmleted the following dispositions that resulted net preax gain of $24 millior
which was include in other income in the consokdadtatement of income:

* On September 30, 2013, we completed the sale ahEial Communications, which was part of our S&Pi@h 1Q segmen

* On August 27, 2013, CRISIL sold its 49% equity iett in India Index Services & Products Ltd. Tiigdstment was held within ¢
S&P segment.

 On August 1, 2013, we completed the sale AviatioeeW/within our C&C segment to Penton, a private{dhbusiness informatic

company.

Operating Profit

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

The table below reconciles segment operating pimfibtal operating profit for the periods endegt®enber 30 :

Three Months

(in millions) 2013 2012 % Change
S&P Ratings $ 24z % 20¢ 16%
S&P Capital 1Q 54 40 37%
S&P DJ Indices 80 61 32%
C&C? 91 60 52%
Total segment operating profit 46¢ 37C 26%
Unallocated expense (61) (95) (36)%
Total operating profit $ 407 $ 27¢ 48%

YIncludes a gain on the sale of an equity investrneht by CRISIL of $16 million for 2013.
2Includes a gain on the sale of Aviation Week of $illion for 2013.

%Includes non-recurring expenses for our Growth\dalde Plan.

Segment Operating Profit 4acreased $99 million or 27% in the quarter as camag to the third quarter of 2015egment operating prc
margins were 39% and 33% for the third quarter@f3and 2012 respectively. Substantial revenue growth at cafeoratings and S&P |
Indices, and strong demand for Plagigdprietary content during the quarter were thenpriy drivers for the increase. Additionally, gaorsthe
sale of an equity investment held by CRISIL, thke 4 Aviation Week in the third quarter of 2013dalower restructuring charges positiv
impacted operating profit. See “Segment Reviewbdhelor further information.

Unallocated Expense —Fhese expenses, included in selling and generadrsgs, mainly include the portion of corporate egps nc
allocated to the segments, such as management dithistration, legal, certain compensation andreetibenefits, and other expen
Unallocated expense was impacted by Growth ande/Blan related costs at our corporate headquat@®0 million and $48 milliorfor the
three months ended September 30, 2013 and 204%geatively. Excluding these costs, unallocated egpe
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in the quarter increased by $5 million or 10% ampared to the third quarter of 2012 , primarily doéncreased unoccupied office space.

Foreign exchange rates had a favorable impact ahififon on operating profit for the third quarter of 20Tis impact refers to consti
currency comparisons and the remeasurement of @mgnassets and liabilities. Constant currency irtgpace estimated by r&lculating
current year results of foreign operations usirggdtierage exchange rate from the prior year. Rammagnt impacts are based on the vari
between current-year and prigear foreign exchange rate fluctuations on assets liabilities denominated in currencies other thhe
individual businesses functional currency.

Nine Months
(in millions) 2013 2012 % Change
S&P Ratings $ 77¢ % 602 29%
S&P Capital IQ 16& 16C 3%
S&P DJ Indices 227 14¢ 53%
C&C 23€ 19t 21%
Total segment operating profit 1,407 1,10¢ 27%
Unallocated expense (28¢€) (241 19%
Total operating profit $ 1121 $ 865 30%

YIncludes non-recurring expenses for our Growth\éaldie Plan and, for 2013, pre-tax legal settlements

Segment Operating Profit +acreased $301 million or 27% in the first nine nfenof 2013 as compared to the first nine month&04f2.
Segment operating profit margins were 39% and 3dffdhie first nine months of 2013 and 20L2spectively. Substantial revenue growl
corporate ratings, structured finance and S&P Dlices, and strong demand for Platisbprietary content were the primary drivers fog
increase. Additionally, gains on the sale of anitygavestment held by CRISIL, the sale of Aviatidvieek in the third quarter of 2013 ¢
lower restructuring charges positively impactedrapeg profit. See “Segment Review” below for fugthinformation.

Unallocated Expense -Unallocated expense was impacted by Growth andé/alan related costs at our corporate headquat&&4 million
and $101 million for the nine months ended SepterBbe 2013 and 2012 Unallocated expense for the first nine month@t3 was als
impacted by pre-tax legal settlements of approxétyab77 million. Excluding these costs, unallocategense increased by $5 million or 4%
compared to the first nine months of 2012 , pritgatue to increased unoccupied office space.

Foreign exchange rates had a favorable impact 2idillion on operating profit for the first nine mihs of 2013.
Interest Expense, net

Net interest expense decrea31% and 28% as compared to the third quarter astrfine months of 2012respectively, primarily driven |
the maturity of our $400 million, 5.375% Senior B®on November 15, 2012.

Provision for Income Taxes

Our effective income tax rate for continuing opiEnas was 32.6% and 32.2% , for the three monthsersleptember 30, 2018nc
September 30, 2012 , respectively.

Our effective income tax rate for continuing opinag was 33.8% and 35.8% for nine months endedeS#r 30, 2013 an8eptember 3
2012. The reduction in the effective income tax rates\wemarily due to the partnership structure of &> Dow Jones Indices LLC and a
benefit on the sale of Aviation Week as discussdddte 2— Acquisitions and Divestitures

Discontinued Operations

Discontinued operations included a loss of $20iaomlland income of $565 million in the third quartend first nine months of 2013
respectively, as compared to income of $165 milaod $169 million in the third quarter and firsh@imonths of 2012respectively. The thi

quarter of 2013 includes a working capital adjusttrelated to the separation of MHE. Income froscdntinued operations for the firsine

months of 2013 includes the after-tax gain on e&&592 million .
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Segment Review

Standard & Poor's Ratings

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

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

» ratings related to new issuance of corporate andrgment debt instruments, and structured finareté ishstrument:

* bank loan ratings; al

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

Nor-transaction revenue primarily includes fees fawsillance of a credit rating, annual fees for ousér relationshigrased pricing prograr
and fees for entity credit ratings.

The following table provides revenue and segmeetatng profit information for the periods endeg®enber 30 :

(in millions) Three Months Nine Months
2013 2012 % Change 2013 2012 % Change

Revenue:

Transaction $ 2271 % 21t 6% $ 77¢$ 612 27%

Non-transaction 31z 287 9% 922 83¢ 10%
Total revenue $ 54C % 50z 8% $ 1,700 $ 1,451 17%
% of total revenue:

Transaction 42% 43% 46% 42%

Non-transaction 58% 57% 54% 58%
Domestic revenue $ 29C $ 27E 6% $ 927 $ 78t 18%
International revenue $ 25C % 227 10% $ 774 $ 66€ 16%
Operating profit $ 24 % 20¢ 16% $ 77¢ % 603 29%
Operating margin % 45% 42% 46% 42%

! Includes a gain on the sale of an equity investrhettt by CRISIL of $16 million for the three andaimonths ended September 30, 2

Foreign exchange rates had an immaterial impagewenue and a favorable impact of $2 milliom operating profit for the quarter, anc
unfavorable impact of $5 million on revenue an@wofable impact of $5 million on operating profit the first nine months of 2013.

Revenue

Three Months

Both transaction and non-transaction revenue gempered to the third quarter of 2012, with riamsaction revenue growing at a higher
for the quarter. Both domestic and internationaéreie also grew compared to the third quarter @22With international growing at a higl

rate reflecting strong growth in Europe as the eatin outlook has improved.

Transaction revenue increased in the thindrter of 2013 driven by an increase in U.S. ampe bank loan ratings resulting from refinan
activity and growth in structured finance revenugcifically from increased issuance of U.S. delialized
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loan obligations ("CLO") and U.S. commercial moggdacked securities ("CMBS"). These increases wertafig offset by a decrease
U.S. highyield corporate bond issuance reflecting interede rvolatility in the early part of the third quartof 2013 and unfavorat
comparisons to the prior-year period due to sigaiit increases in high-yield bond issuance intird guarter of 2012.

U.S. investmengrade bond issuance increased in the quarter daentamber of large issuance deals that occurréeptember and issu
entering the market due to speculation of futuseng interest rates. Higyield corporate bond issuance can be more influthgethe rise i
interest rates as the increased costs associatiedsaiiance may not be assumed as readily as iny@stment grade issuer.

Non-transaction revenue increased due to growth inisguance related revenue for corporate ratingmapiiy for entity credit ratings in tl
U.S. and Europe and increased RES activity. Mansaction revenue includes an intersegment rogakirged to S&P Capital 1Q for the rig
to use and distribute content and data develope8&® Ratings. Royalty revenue for the third quace2013 and 2012 was $18 milli@mnc
$17 million , respectively.

Nine Months

Transaction revenue grew in the first nine month80d.3 driven by increases in U.S. and Europe baak ratings for the reasons noted at
for the quarter. It was further impacted by strbingh-yield and investment grade corporate bond issuemite U.S. and Europe during the 1
half of 2013 driven by refinancing activity and tmwers taking advantage of lower interest ratestelases in structured finance revenues
contributed to the growth in transaction revenuetie reasons noted above for the quarter.

Non-transaction revenue grew in the first nine month20d.3 for the reasons noted above for the quaitdditionally, CRISIL's acquisition 1
Coalition Development Ltd. in July of 2012 had adeble impact on notransaction revenue. Royalty revenue for the nimatirs ende
September 30, 2013 and 2012 , was $54 million &idrillion , respectively.

Operating Profit

Operating profit increased compared to the thirdrtgr and first nine months of 20H2ie to strong revenue growth at corporate ratimg
structured finance as noted above. Additionallg, glain on sale of an equity investment held by RS $16 million in the third quarter «
2013and restructuring costs of $8 million in the thgqdarter of 2012 also contributed to the increasepierating profit. The increases in
guarter were partially offset by increased compléaand regulatory costs, higher advertising expeasd increased legal expenses. The ye:
to-date increases were also offset by higher incemibsts due to improved performance and CRISIL'sia@gpn of Coalition Developme
Ltd. in July of 2012.

Issuance Volume

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

Third Quarter Year-to-Date
Compared to Prior Year 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)%

e Corporate issuance in the U.S. was flat forgharter as an increase in investmgrade debt issuance driven by a number of
issuance deals was offset by a decrease inyi@tl-debt issuance driven by interest rate vatatih the early part of the third quar
of 2013. High-yield debt issuance and investngatie debt issuance comparisons in the quarterctdiigh volumes experiencec
the third quarter of 2012. The year-to-date inaaadlects the strength of high-yield debt issuandbe first half of 2013.

e Corporate issuance in Europe was down in thetguand year-tatate. The decreases were primarily driven by weskireinvestme!
grade issuance reflecting unfavorable comparisoiset prior-year periods and the fact that manypames
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have already met their refinancing needs. Theseedses were partially offset by strong higeld debt issuance, which was suppc
by short-term refinancing of leveraged buyoutsprddow spreads, strong investor appetite and difieation of funding from banks.

Third Quarter Year-to-Date

Compared to Prior Year 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% *rk 119% rxx
Commercial mortgage-backed securities (“CMBS”) 47% * 102% *xx
Residential mortgage-backed securities (“‘RMBS”) %26 (M% 54% (61)%
Covered bonds ** (18)% *x (26)%
Total new issue dollars — structured finance 14% (9)% 32% (26)%

*Represents low issuance levels in 2013 and .

*%

Represents no activity in 2013 and 2(

*** Represents low issuance levels in 2

ABS issuance in the U.S. was down for the quanter o a decline in student loans and autos, pigrtiffiset by an increase in cre
card activity. Student loan activity was down daeatlower level of Federal Family Education Loandg?am ("FFELP") refinancir
and a smaller volume of private market deals. Desmlid auto sales and growth in quiime lending, auto volumes declined as p
issuers shifted more funding to the unsecured nsrKéne increase in credit card activity was plytidriven by banks being mc
active in the quarter in an effort to diversify. afgo-date issuance in the U.S. was down. ABS issuandeumope was up for tl
guarter due to improving economic conditions andrgear-to-date reflecting declines in the firsif lof 2013.

Issuance was up in the U.S. CDO market for dbéhquarter and year-ttate. Strong CLO issuance in the quarter was drby
corporate loan activity which continued to benéfitm strong credit performance and lower defaulésaas investors continuec
move away from fixed rate products such as corpdoands. Year-tolate CLO issuance is at the highest level sinceitbdit crisis
European issuance in the CDO asset class for betlywarter and year-tate was minimal, however, issuance levels impran
2013.

CMBS issuance was up in the U.S. for both therigm and year-to-date despite an initial skbewn during the quarter following t
Federal Reserve announcement regarding quantiteéising measures. European CMBS issuance was nhifuinthe quarter and 1
yearto-date, although from a low 2012 base.

RMBS volume was up in the U.S. for both the ¢graand year-tatate. The increase in the quarter was mostly dibyea slow revive
of the non-agency privatebel market driven by a small number of repetitisguers and new entrants coming to market dutie
quarter. Despite relatively strong market fundaraksnin Europe, issuance was down reflecting issiaétiag advantage of the Bank
England's Funding for Lending Scheme.

Covered bond issuance (which are debt secubieked by mortgages or other highality assets that remain on the issuer's ba
sheet) in Europe was down for the quarter and t@deate due to the European Central Bank's Long Teefm&ncing Offering, th
drive for banks to increase deposit funding and ithpact of lower mortgage production in many juitsidns - all collectively
reducing funding needs.

Legal and Regulatory Environment

For applicable amendments and updates to the Eualregulatory environment see Note 43 Commitments and Contingencits the
consolidated financial statements.

S&P Capital IQ

S&P Capital 1Q's portfolio of capabilities are dgstd to help the financial community track perfonoe generate better investment ret
(alpha), identify new trading and investment idgeesform risk analysis, and develop mitigation tetgées. Specific capabilities include:

Desktop Solutions— a product suite that provides data, analytics dmdi-party research for global finance professionalsich
include Capital IQ and MarketScope Advisor;
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» Enterprise Solutions— integrated bulk data feeds that can be customizbith include QuantHouse, S&P Securities Evaluat
CUSIP and Compustat;

» Ratings Intellectual Property ("IP5- commercial arm that sells Standard & Poor's Ratitswhich includes RatingsDirect@nc
RatingsXpress®; and

» Proprietary Research- comprehensive source of market research for filmdmpedfessionals, which includes Leveraged Comnrg
& Data, Global Market Intelligence and multi-assktss research.

The following table provides revenue and segmertatng profit information for the periods endegp®enber 30 :

(in millions) Three Months Nine Months
2013 2012 % Change 2013 2012 % Change

Revenue:

Subscription revenue $ 26 % 257 3% $ 785 % 75t 4%

Non-subscription revenue 28 27 5% 83 8C 4%
Total revenue $ 29 % 284 3% $ 86¢ $ 83t 4%
Domestic revenue $ 19z % 191 1% $ 57¢  $ 55¢ 2%
International revenue $ 10C $ 93 8% $ 29§ 27¢€ 7%
Operating profit $ 54 % 40 37% $ 165 $ 16C 3%
Operating margin % 18% 14% 19% 19%

Foreign exchange rates had an immaterial impaceweenue for the quarter and first nine months df28nd a favorable impact $f million
and $6 million on operating profit for the quarserd first nine months of 2013.

Revenue
Three Months

Revenue grew compared to the third quarter of Z@rfarily due growth at Capital IQ and RatingsXm@®@spartially offset by an unfavoral
impact related to the closure of several non-cogrtesses and declines in several of our investnesaairch products.

The increase at Capital 1Q was driven by marketesigains and increased contract values for exigizgpunts. The number of users on
desktop continues to show strong growth over tird tjuarter of 2012. Contract value growth contsiteebe driven by success in the corpc
and investment management client segments. Incdeasgract values were primarily driven by new data and expanded coverage of exi
datasets combined with improved functionality af @apital IQ platform.

Both domestic and international revenue increasest the prioryear period, however, international increased higher rate due to tl
continued sales growth of Capital IQ in Europe Asth and the growth of QuantHouse.

The subscription base for RatingsXpress®rowing due to new client relationships and exjeal relationships within existing accounts a:
number of customers have increased 6% in the thiedter of 2013 as compared to the third quart@04P. RatingsXpress® benefiting fror
improvements made to the speed and timelinessdhrdalivery on the Xpressfeed platform. Growth amtract values is also being driven
being able to sell bundled packages with other &&Bital 1Q data sets.

Nine Months

Revenue grew compared to the first nine months0dPXue to the factors noted above for the quartes. 2012 acquisitions of QuantHo

and Credit Market Analysis Limited also contributedhe increase in revenue.
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Operating Profit

Operating profit increased as compared to the thirgrter and first nine months of 2012 due to theease in revenue as discussed al
Operating profit also includes a loss on the sélEimancial Communications of $3 million that ocrd in September 2013. Also impaci
operating profit were higher incentive costs duarproved performance and increased cost of salesxichange fees incurred by QuantHc
These costs were offset by lower expenses resutiimg the closure of several n@ore businesses, lower restructuring costs asitreeduarte
of 2012 included a $14 million charge as part af @mwowth and Value Plan and lower outside consglfees.

Legal and Regulatory Environment

For applicable amendments and updates to the Bghlregulatory environment see Note 43 Commitments and Contingencites the
consolidated financial statements.

S&P Dow Jones Indices

S&P DJ Indices is a global index provider that nteiims a wide variety of investable and benchmadicis to meet an array of investor ne
S&P DJ Indices’'mission is to provide benchmarks to help with deaismaking, create transparent indices, collabovath the financie
community to create innovative products and proviestors with tools to monitor world markets.

S&P DJ Indices includes our transaction in June22@ith CME Group, Inc. and CME Group Index Servit€< to form a new compan
S&P Dow Jones Indices LLC. The joint venture helgsance international growth with some of the latgkerivative exchanges worldwide.

S&P DJ Indices generates subscription revenue fimtaply derives revenue from naubscription products based on the S&P and Dows
Indices. Specifically, S&P DJ Indices generate nexefrom the following sources:

* Investment vehicles— such as, exchange traded funds (“ETFe/Mich are based on the S&P and Dow Jones Indicésgganerat
revenue through fees based on assets and undefilyidg;

» Listed derivatives—which generate royalties based on trading volunfieleidvatives contracts listed on various exchar

» Index-related licensing fees which are either fixed or variable annual and psué fees for over-the-counter derivatives andl+ete
structured products; and

» Data subscriptior—which support index fund management, portfolio gtied and researc

The following table provides revenue and segmeetatng profit information for the periods endeg®enber 30 :

(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 8¢ 17% 28¢€ 21¢ 33%
Total revenue $ 124 % 10¢ 14% $ 362 $ 271 31%
Domestic revenue $ ¢ 9 85 16% $ 28¢ $ 214 34%
International revenue $ 25 % 24 6% $ 77 % 63 21%
Operating profit $ 8C $ 61 32% $ 227 % 14¢ 53%

Less: net operating profit attributable to

noncontrolling interests 22 18 60 18

Net operating profit $ 58 % 43 35% $ 167 $ 13C 28%
Operating margin % 64% 5€% 63% 53%
Net operating margin % 47% 3% 46% 47%

Foreign exchange rates had immaterial impacts wenree and operating profit for the quarter and firme months of 2013.
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Revenue
Three Months

Revenue at S&P DJ Indices increased 14ptimarily due to higher average levels of asseider management for ETF products. The t
toward ETF products continued, driving higher levefl assets under management which reached actirigkcutive quarterly record in the tl
quarter of 2013. Volumes for exchangaded derivatives continued to increase primafily certain Chicago Board Options Excha
("CBOE") products. Higher rates for certain newtcacts also contributed to revenue growth in thertgr.

10 new ETFs were launched during the third quanfe013 compared to 21 launched during the thirdrggn of 2012. Assets unt
management for ETFs rose 29% to $585 billion in ttied quarter of 2013 from $454 billion in the rithiquarter of 2012. Assets un
management for the third quarter of 2013 were 78hdii than the record amount set in the secondequar2013 and S&P DJ Indices is
leading index provider for the ETF market with dssepresenting 30% of global ETF assets.

Nine Months

Revenue at S&P DJ Indices grew compared to therfine months of 2012 primarily due to the incretaérevenue from the S&P Dow Joi
Indices LLC joint venture. Excluding the increménivenue from the joint venture, revenue increatheel to the factors noted above for
quarter.

Operating Profit

Operating profit increased due to the increasewuemue as discussed above, partially offset byntipact of higher data fees, higher incer
costs due to improved financial performance andhdrignarketing costs due to higher advertising EvEhe increase in the first nine mor
was also partially offset by the impact of expernfeesour S&P Dow Jones Indices LLC joint venturedditionally, operating profit benefit
from the impact of restructuring costs of $4 millim the third quarter of 2012 and transactionsassociated with our S&P Dow Jones Inc
LLC joint venture of $15 million in the first ninmonths of 2012.

Legal and Regulatory Environment

For applicable amendments and updates to the Eualregulatory environment see Note 43 Commitments and Contingencits the
consolidated financial statements.

Commodities & Commercial Markets

C&C consists of business-tmisiness companies specializing in the commoditimscommercial markets that deliver their custoraeress 1
high-value information, data, analytic services anding benchmarks. C&C includes the following taa:
» Platts— provides essential price data, analytics, and ingussight that enable commodities markets to quenf with greate
transparency and efficiency;
 J.D. Power— provides essential consumer intelligence to helpifasses measure, understand, and improve the dagrmpanc
metrics that drive growth and profitability; and

e McGraw Hill Construction— provides essential data, news, insights, and igéglte to better inform construction professiol
decisions and strengthen their market position.

The C&C business is driven by the need for highie information and transparency in a varietynofustries. C&C delivers premier cont
that is deeply embedded in customer workflows agision making processes.

C&C's revenue is generated primarily through tHi¥ang sources:

»  Subscription revenue- subscriptions to our redéime news, market data and price assessments, aldhgother print and digit.
information products, primarily serving the eneemd construction markets and the automotive inguatrd

* Non-subscription revenue— primarily from syndicated and proprietary reseasthdies, advertising, consulting engagements
events.
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The following table provides revenue and segmeetatng profit information for the periods endeg®enber 30 :

(in millions) Three Months Nine Months
2013 2012 % Change 2013 2012 % Change

Revenue:

Commodities $ 14z % 121 17% $ 40¢ % 36C 14%

Commercial 11z 11¢ (4% 341 353 3)%
Total revenue $ IS 23¢ 7% $ 75C % 71z 5%
Subscription revenue $ 164 % 14¢ 10% $ 481 % 444 8%
Non-subscription revenue $ 91 % 90 2% $ 26 $ 26¢ —%
Domestic revenue $ 13¢ % 134 4% $ 417  $ 41F —%
International revenue $ 11€ 9 10t 10% $ 33 % 29¢ 12%
Operating profit $ 91 % 60 52% $ 23€ % 19t 21%
Operating margin % 36% 25% 31% 27%

1 Includes gain on sale of Aviation Week of $11 roiflifor three and nine months ended September 3@,
Foreign exchange rates had immaterial impacts wenree and operating profit for the quarter and firme months of 2013.
Revenue
Three Months

Revenue at C&C increased due to continued demanél&its’ proprietary content as Platts’ revenuewgby 17%with growth across ¢
regions. This growth was mainly driven by strengthPlatts’ market data and price assessment products actassnahodity sectors, led |
petroleum with strength in shipping data and riskwviard curve products. While petroleum is still thiggest driver, the revenue mix contin
to become more diversified as other sectors shqsdive growth in the quarter including, petrochests, natural gas, coal and metals
agriculture. The acquisition of Kingsman in the fbuquarter of 2012 continues to contribute to gnewth in the agriculture sector. Pl
represents 56% of total C&C revenue.

Excluding the impact of Aviation Week, Commerciaaniets revenue was up slightly in the quarter aseases at J.D. Power offset reve
declines at McGrawill Construction. J.D. Power had revenue growtle do strong demand in China for auto consultingagegents ar
growth in U.S. auto driven by additional consultiagd proprietary engagements. International revextukD. Power increased 12% for
guarter as compared to the third quarter of 20h2. Asia-Pacific region represents approximately 32%e total revenue.

McGraw-Hill Construction's revenue for the third quartesisndown primarily driven by declines in their sufjgion business; however ni
analytic products and enhancements continue to gjnowth.

Nine Months

In the first nine months of 2013, the C&C revennoeréase was driven primarily by Platt's and J.Dwétoas noted above for the qual
Partially offsetting this increase at Platt's weexreases in McGrawill Construction as market contraction continuedimpact revenu
however new products and enhancements contindete growth and customer retention improved overpttier-year period.

Operating Profit

Operating profit for the third quarter and firshaimonths of 2013 increased primarily due to highgenue at Platts and J.D. Power as r
above. McGrawHill Construction has also contributed to the ime as decreases in the expenses driven by headewuproduct investme
savings have outpaced revenue declines. Additipntide sale of Aviation Week during the third qeardof 2013 resulted in a ptax gain o
$11 million, positively impacted operating profitowever, at Platts, additional headcount and obiperating costs to support business gr:
impacted operating profit. In addition, lower expes at J.D. Power primarily due to significant mane expenses in 2012 and lo
restructuring costs as the third quarter of 20tRnted

32




Table of Contents
a $6 million charge as part of our Growth and Vahen, also positively impacted operating profit.
Legal and Regulatory Environment

For applicable amendments and updates to the Bghlregulatory environment see Note 43 Commitments and Contingencites the
consolidated financial statements.

LIQUIDITY AND CAPITAL RESOURCES

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

Cash Flow Overview

Cash and equivalents were $1,577 million as of @eper 30, 2013 , an increase of $817 millimm December 31, 2012, and consiste
domestic cash of $585 million and cash held abadfa@©92 million. Typically, cash held outside theSUis anticipated to be utilized to fu
international operations or to be reinvested oetsiflthe U.S., as a significant portion of our oppoities for growth in the coming year:
expected to be abroad. In the event funds frommatenal operations are needed to fund operatiotiee U.S., we would be required to act
for and pay taxes in the U.S. to repatriate thasds.

The following table provides cash flow informatifor the nine months ended September 30:

(in millions) 2013 2012 % Change
Net cash (used for) provided by:
Operating activities from continuing operations $ 49¢ $ 59¢ 17)%
Investing activities from continuing operations $ (18) $ (199 (91)%
Financing activities from continuing operations $ (1,600 $ (222) N/M

In the first nine months of 2013, free cash floverdased to $388 million compared to $520 milliorthia first ninemonths of 2012, a decrei
of $132 million . The decline was impacted by thming of tax payments and legal settlements. Fash dlow is a norGAAP financia
measure and reflects our cash flow provided by atpeg activities less capital expenditures and déimds and other payments paic
noncontrolling interests. Capital expenditures tel purchases of property and equipment and adsitio technology projects. ¢
“Reconciliation of Non-GAAP Financial Informatiortgelow for a reconciliation of cash flow provided bgerating activities, the most direc
comparable U.S. GAAP financial measure, to fred ¢lasv.

Operating activities

Cash provided by operating activities was $499iamilifor the first ninemonths of 2013 compared to cash provided by operactivities o
$598 million for the first nine months of 2012, ecdease of $99 millionThe decrease is mainly due to a tax payment rimathe first quarte
of 2013 as compared to the fourth quarter of 2012 legal settlements and higher incentive comp@rsaayments in 2013 reflecting gre:
achievement against targeted results in 2012 agpamd to the prioyear period. These decreases were partially offgeimproved cas
collections impacting accounts receivable and higinearned revenue due to higher billings at S&Enga.

Investing activitie:

Our cash outflows from investing activities arenpairily for acquisitions and capital expendituresiles cash inflows are primarily procet
from dispositions.

Cash used for investing activities decreased $1fliomto $18 million for the first ninenonths of 2013, primarily due to a lower amour

cash paid for acquisitions and higher proceeds fil@positions. Refer to Note-2 Acquisitions and Divestiturés our unaudited consolidal
financial statements for further information.
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Financing activities

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

Cash used for financing activities was $1,600 woillin the first nine months of 2013 compared toZ2gllion in the first ninemonths of 201:
This increase is primarily attributable to an irage in cash used for share repurchases, the repapimghortterm debt in the first quarter
2013 and the purchase of CRISIL equity sharesdrtthd quarter of 2013.

On March 25, 2013, we entered into an accelerdiatesepurchase (“ASR§greement with a financial institution to initiegleare repurchas
aggregating $500 million . The ASR agreement wagtired as a capped ASR agreement in which we$18 millionand received an initi
delivery of approximately 7.2 million shares duritihge three months ended March 31, 2013, with aitiaddl 1.4 millionshares received

April 1, 2013, in the aggregate, representing tidmum number of shares of our common stock todpeirchased based on a calculation t
a specific capped price per share. On July 25, 204 3eceived a final incremental delivery of 0.7liom shares from the conclusion of

ASR entered into on March 25, 2013 bringing thaltaimount of shares received to 9.3 million. Se¢eNb— Equityto the consolidate
financial statements of this quarterly report omrd.0-Q for further information.

Additional Financing

Currently, we have the ability to borrow a total®if.0 billionthrough our commercial paper program, which is sutggl by our credit facilit
described below. As of September 30, 208 re were no commercial paper borrowings oudstay In connection with the special dividen:
the amount of $2.5per share on our common stock we utilized our corialepaper program in December of 2012 and asatreommercit
paper borrowings outstanding as of December 312 2fthled $457 million with an average interest¢ iatd term of 0.48% and 28 days.

On June 19, 2013, we entered into a $1.0 billiaur-feear credit agreement (our “credit facilitythat will terminate on June 19, 2017. 1
credit facility replaced our $1.2 billion thrgear credit facility that was scheduled to terménat July 30, 2013. The previous credit fac
was canceled after the new credit facility becaffectve. There were no outstanding borrowings uritle previous credit facility when it w
replaced.

We pay a commitment fee of 20 to #&sis points for our credit facility, depending amr indebtedness to cash flow ratio, whether o
amounts have been borrowed and currently pay a ¢onemt fee of 25asis points. The interest rate on borrowings undercredit facility is
at our option, calculated using rates that are griilgnbased on either the prevailing London IrBemk Offer Rate, the prime rate determine
the administrative agent or the Federal funds Fde certain borrowings under this credit facilityere is also a spread based on our credit |
added to the applicable rate.

Our credit facility contains certain covenants. Tmdy financial covenant requires that our indebtess$ to cash flow ratio, as defined in
credit facility, is not greater than 3.25 to 1 ddhis covenant level has never been exceeded.

Dividends

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

RECONCILIATION OF NON-GAAP FINANCIAL INFORMATION

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

We believe the presentation of free cash flow afl@mr investors to evaluate the cash generated dnamunderlying operations in a man
similar to the method used by management. We esedash flow to conduct and evaluate our businesause we believe it typically prese
a more conservative measure of cash flows sinc#ataxpenditures and dividends and other paympaid to noncontrolling interests
considered a necessary component of ongoing opesatirree cash flow is useful for management anestors because it allows manager
and investors to evaluate the cash available to service debt, make strategic acquisitions amestments, repurchase stock and fund on¢
operational and working capital needs.
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The presentation of free cash flow is not intenteede considered in isolation or as a substitutetie financial information prepared ¢
presented in accordance with U.S. GAAP. Free clash fas we calculate it, may not be comparablenuolarly titted measures employed
other companies. The following table presents aneitiation of our cash flow provided by operatiagtivities to free cash flow for thaine
months ended September 30 :

(in millions) 2013 2012

Cash provided by operating activities $ 49¢ % 59¢
Capital expenditures (55) (70
Dividends and other payments paid to noncontroliimgrests (56) (8)

Free cash flow $ 388 $ 52C

CRITICAL ACCOUNTING ESTIMATES

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

RECENT ACCOUNTING STANDARDS

In July of 2013, the Financial Accounting StandaBimrd (“FASB”)issued amended guidance that resolves the diversppyactice for th
presentation of an unrecognized tax benefit whaetaoperating loss carryforward, a similar tax Jawsa tax credit carryforward exists. T
new accounting guidance requires the netting oécognized tax benefits ("UTBs") against a defeteedasset for a loss or other carryforw
that would apply in settlement of the uncertainpasitions. Under the new standard, UTBs will bettagainst all available sameisdictior
loss or other tax carryforwards that would be z#itl, rather than only against carryforwards thataeated by the UTBs. The new stan
requires prospective adoption but allows retrospeadoption for all periods presented. We will ptdthe FASBS amended guidance for 1
annual reporting period beginning January 1, 20%d.do not expect the adoption of the guidance t@ lzasignificant impact on our financ
position, results of operations or cash flows.

In March of 2013, the FASB issued amended guiddnaeresolves the diversity in practice for theaoting for the cumulative translati
adjustment upon derecognition of certain subsiegdr groups of assets within a foreign entity. @heended guidance requires that wh
parent entity ceases to have a controlling findrinterest in a subsidiary or group of assets withiforeign entity, the parent is require:
release any related cumulative translation adjustimto net income in instances when a sale osfearresults in the complete or substant
complete liquidation of the foreign entity in whitihe subsidiary or group of assets had resideditidddlly, the amended guidance clari
that the sale of an investment in a foreign entityudes both (1) events that result in the losa obntrolling financial interest in a foreign ey
and (2) events that result in an acquirer obtaimiogtrol of an acquiree in which it held an equitterest immediately before the acquisi
date. In these instances, an entity is requirecelease the cumulative translation adjustment imgb income. We will adopt the FASI
amended guidance during the three months endedhMirc2014. We do not expect the adoption of thdamce to have a significant imp
on our financial position, results of operationsash flows.

In February of 2013, the FASB issued amended guoEl@xpanding the disclosure requirements for ansoretlassified out of accumula
other comprehensive income. The amendments regaismntity to present, either on the face of theestant where net income is presente
in the notes to its financial statements, detdilsignificant items reclassified in their entiragyt of accumulated other comprehensive inc
and identification of the respective line itemseeffng net income for instances when reclassificais required under U.S. GAAP. For ol
amounts that are not required under U.S. GAAP toeblassified in their entirety to net income i ttame reporting period, an entity will
required to crosseference to other disclosures required under G/AP that provide additional detail about those ante. The amendmel
do not change the current requirements for repgpriiet income or other comprehensive income in firnstatements. However, -
amendments require an entity to provide informatibout the amounts reclassified out of accumulatedr comprehensive income by ty
The amendments were
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effective on January 1, 2013 and have been incatpdrinto this quarterly report on Form @Q0-Adoption of this guidance did not hav
significant impact on our financial position, resubf operations or cash flows.

FORWARD-LOOKING STATEMENTS

This report contains forwarldoking statements, including without limitatiorasgments relating to our businesses and our prisspeeyv
products, sales, expenses, tax rates, cash flomy@erating and capital requirements that are mpadsiant to the safe harbor provisions o
Private Securities Litigation Reform Act of 199theBke forward-looking statements are intended teigegomanagemerg’ current expectatio
or plans for our future operating and financialfpenance and are based on assumptions manageniewebere reasonable at the time -
are made.

" ou ” o "o

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

uncertainties include, among others:

» worldwide economic, financial, political and regwlgy conditions

» currency and foreign exchange volatil

» the effect of competitive products and pric

» the level of success of new product developmentgdoiohl expansiol

» the level of future cash flown

» the levels of capital investmer

* income tax rate

e restructuring charge

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

« the demand and market for debt ratings, inclgdinllateralized debt obligations, residential ammsmercial mortgage and asset
backed securities and related asset classes;

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

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

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

» continued investment by the construction, autoneosind computer industrit

» the strength and performance of the domestic aedniational automotive marke

« the volatility of the energy marketpla

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

We caution readers not to place undue reliance@omaird-looking statements.

36




Table of Contents

Item 3.Quantitative and Qualitative Disclosures About MerRisk

There have been no significant changes in our expa® market risk during the nine months endede®eper 30, 201%om December 3
2012. Our exposure to market risk includes changdsreign exchange rates. We have operations ifows foreign countries where 1
functional currency is primarily the local currendyor international operations that are determimmede extensions of the parent company
U.S. dollar is the functional currency. We typigallave naturally hedged positions in most countiiem a local currency perspective w
offsetting assets and liabilities. We estimate #dtypothetical 10% adverse movement in the foreigmency exchange rates would no
material to our financial position, statement afdme or cash flows. As of September 30, 200 have entered into an immaterial amou
forward exchange contracts to hedge the effectdoki®e fluctuations in foreign currency exchangesaWe have not entered into

derivative financial instruments for speculativegases.

Item 4.Controls and Procedures

Disclosure Controls and Procedures

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

As of September 30, 2013an evaluation was performed under the supervigi@hwith the participation of management, inclgdihe CE(C
and CFO, of the effectiveness of the design andatip@ of our disclosure controls and proceduregigfined in Rules 13a-15(e) and 1Bs(e
under the U.S. Securities Exchange Act of 1934peBaon that evaluation, management, including tB® @nd CFO, concluded that
disclosure controls and procedures were effectvef &eptember 30, 2013 .

Changes in Internal Control over Financial Reportirg

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

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

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

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

* In connection with th®eese v. Bahaditigation, on September 24, 2013, the Court deniredheir entirety, plaintiff's motions seek
to be relieved from the judgment dismissing theecayd for leave to file an amended complaint.

* In connection with the DOJ lawsuit, the Company 88dP filed a motion to dismiss the complaint on g2, 2013. The Court issu
an order denying the motion to dismiss on July2D3,3.

* In connection with the numerous numerous statet actions that have been brought against thepaay and S&P by the attorn
general of various states and the District of Cdlianthe Company and S&P have removed most of ¢hieres to federal court a
filed a motion before the United States Judiciahd?@an Multidistrict Litigation ("JPML") to consalate and transfer those remo
actions to one federal court for all pretrial predimgs. On June 6, 2013, the JPML granted S&P'somatith respect to the st
actions then before it and ordered those actioreoheolidated before the United States Districti€tar the Southern District of Ne
York. The Company expects that any similar actsuitssequently filed by other state attorneys gemwetbbe similarly consolidated
the Southern District of New York upon S&P's requén October 4, 2013, the Court heard argumemhotions by the states to h:
the cases remanded to state court.

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

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

Additionally, in April 2013 we settled certain subpe litigation cases. Included in selling and gahexpenses in our consolidated staten
of income for the nine months ended September 803 2s a prdax amount of approximately $77 million for thesgtlements. These ca
were dismissed under the terms of the settlements.

Item la.Risk Factors

Our Form 10K contains detailed cautionary statements whichtifieall known material risks, uncertainties arttier factors that could cat
our actual results to differ materially from histal or expected results. In our Form QOfor the three months ended March 31, 201
updated our risk factor associated with the sal@Braw-Hill Education as the sale was completed on Ma@&?P13. The updated risk fac
in its entirety is set forth below. There have beenmaterial changes to the other risk factors asetpreviously disclosed in Item 1Risk
Factors, in our Form 10-K.

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

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

Item 2.Unreqistered Sales of Equity Securities and Uderofeeds

On June 29, 2011, the Board of Directors approvstbek repurchase program authorizing the purchfse to 50.0 million shares (th011
Repurchase Program”), which was approximately 17¥%etotal shares of our outstanding common stidkat time.
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On March 25, 2013, we entered into an accelerdiatesepurchase (“ASR§greement with a financial institution to initiegleare repurchas
aggregating $500 million . The ASR agreement waggired as a capped ASR agreement in which we$18 millionand received an initi
delivery of approximately 7.2 million shares duritihge three months ended March 31, 2013, with aitiaddl 1.4 millionshares received

April 1, 2013, in the aggregate, representing tidmum number of shares of our common stock todpeirchased based on a calculation t
a specific capped price per share. On July 25, 204 Beceived a final incremental delivery of 0.7liom shares bringing the total amoun
shares received to 9.3 million. See Note-7Equityto the consolidated financial statements of thiartprly report on Form 1Q- for furthe
information.

As of September 30, 2013, 1.9 million shares raethiavailable under the 2011 Repurchase Program.

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

The following table provides information on our pliases of our outstanding common stock during hifvd guarter of 201%ursuant to tr
2011 Repurchase Program (column c). In additiothése purchases, the number of shares in columndayle: 1) shares of common st
that are tendered to us to satisfy our employeswithholding obligations in connection with thesting of awards of restricted shares
repurchase such shares based on their fair maaket wn the vesting date), and 2) our shares desareghdered to us to pay the exercise
and to satisfy our employeesix withholding obligations in connection with tbeercise of employee stock options. There werethershar
repurchases during the quarter outside the repsieshaoted below.

(amounts in millions, except per share price)

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

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

Period Shares Purchased per Share Announced Programs the Programs
Jul. 1 — Jul. 31, 2013 13 $ 60.5¢ 1.3 7.C
Aug. 1 — Aug. 31, 2013 3.3 61.3¢ 3.3 3.7
Sept. 1 — Sept. 30, 2013 1.8 61.7¢ 1.8 1.¢
Total — Qtr 64 $ 61.4% 6.4 1.¢
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TERMS AND CONDITIONS OF 2013

PERFORMANCE SHARE UNIT AWARD

Performance Share Unit Award made as of the fagtaf April 2013 (the “Award Date”), by The McGraMl

Companies, Inc., a New York corporation (the “Mc@Hill”).

WHEREAS, the Board of Directors of McGraw-Hill (thBoard”) has designated the Compensation Committe
of the Board (the “Committee”) to administer the&d2@tock Incentive Plan, as amended and restdtedRtan”), with

respect to certain executives of the Company;

WHEREAS, capitalized terms not otherwise definectimeshall have the meanings set forth for suamsen

the Plan;

WHEREAS, the Committee has determined that the Bya@ should be granted a Performance Share Unit
Award under the Plan for the number of Performasitare Units (“Units”) as specified in the EmployeBerformance

Share Unit Award Document; and

WHEREAS, the Employee is accepting the Perform&iwae Unit Award subject to the terms and condition

set forth below:

1. _Grant of AwardsThe grant of this Performance Share Unit Awainéard”) is subject to the terms and

conditions hereinafter set forth with respect ® lthnits covered by this Award. Payment, if any,emitie Award will
be made in the number of shares of Stock correspgid the number of Units earned hereunder, waithdJnit

corresponding to one share of Stock.

Upon grant of the Award, no stock or other cerdéifecrepresenting said Units or the shares of Semlesented

thereby will be issued to or registered in the naimthe Employee. The ultimate receipt of the shafeStock by the



Employee is contingent upon achievement of the &b established by the Committee hereunder and the

additional requirements set forth herein.

The Employee does not have an absolute right ®ive@ fixed or determinable amount either at tleeption

or expiration of the Award Period (as defined bglow

2. Performance GoalsThe achievement of this Award shall be measugaihat a schedule of a three-year

Earnings Per Share (“EPS”) growth goal establighethe Committee. This schedule shall govern therdenation of
the Units earned and payable hereunder subjecidtineaccordance with the other terms of this Awdr&PS growth
equals 100% of the target EPS growth goal, the Byed shall earn 100% of the Units. For EPS growtivben the
zero payout level as established by the Committeetlze targeted growth goal, the Employee shafi agro rata
portion of the Units. For EPS growth that equalexweeds the 200% payout level, as establishedeb€dmmittee, the
Employee shall earn 200% of the Units payableatl®0% payout level. For growth between the tachgtewth goal
and the 200% payout level, as established by tmenditiee, the Employee shall earn 100% of the Uslils apro rata
portion of the additional Units between the 100% 280% payout levels. For growth at or below th® z@yout level,
all Units shall be forfeited by the Employee.

For purposes of this Award, EPS means diluted egsper share as shown on the Consolidated Statefkecome ir

the Company's Annual Report adjusted to excludéditmving items:

1. Discontinued Operations in the Disposition YeardaBned below) and subsequent ye
2. Extraordinary Iltems and any other unusual ormezurring items, including restructuring charg¢ebether

arising from or related to Continuing Operation®iscontinued Operations),

w

The impact in the current year (as well asctimaulative effect) of changes in Accounting Pritegowhen any

such change was not reflected in the base year EPS,

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

o

The effect of changes in Federal corporate Tate®

o

[Settlements (as defined below).]



The items in 1. through 5. above shall be takem @aticount as adjustments to EPS for purposes ailesihg the
amount of the Award earned by an Employee onlj¢oeixtent that they are separately identified enGbnsolidated
Statement of Income in the Company's Annual Reposeparately quantified in the Notes to the Cadatéd Financiz
Statements, in the Management’s Discussion andyAisasection of the Company’s Annual Report ortimeo
Company filings with the Securities and Exchangen@aission. [For purposes of Iltem 6, “Settlement” ngavith
respect to a year in the Performance Cycle andet@xtent not otherwise taken into account in dngems 1. through
above, the actual amount paid by the Company inyéher to settle a civil or administrative clairagardless of wheth
the amount of the Settlement is separately idextiin the Consolidated Statement of Income in tagany's Annual
Report or separately quantified in the Notes toGbeasolidated Financial Statements, in the ManagémPBiscussion
and Analysis section of the Company’s Annual Reporh other Company filings with the Securitiesldxchange
Commission; provided, however, that the amounhef3ettlement so excluded for a year shall notezktiee amount «
Settlement actually deducted as an expense ondhsolidated Statement of Income for the year.] Nibstanding
anything contained herein, the Committee, in ite sliscretion, reserves the right: (i) with respecany Employee wh
is, in the year such Award becomes deductible byabmpany, a "covered employee" within the meanirfgection
162(m)(3) of the Internal Revenue Code of 198@&raended (a “Covered Employeett),exclude from the computati
of EPS all or any part of any [Settlement or atgin of extraordinary, unusual, non-recurring orciegain or income
(but not any item of loss or expense), whetheratrshown separately on the Consolidated Stateniéntome, and
whether or not separately quantified in the Notethé Consolidated Financial Statements, in thedgament’s
Discussion and Analysis section of the Company’auat Report or in other Company filings with thec@dties and
Exchange Commission, that the Committee considgysogariate to so exclude, (ii) with respect to &mgployee, to
exclude less than all of an item of loss or expeleseribed in 1. through [6]. above, (iii) with pest to any Employee
who is not, in the year such Award becomes dedlechi the Company, a Covered Employee (or whoGeweered
Employee but whose aggregate compensation, ingutiis Award, is less than $1 million) to excluderfi the
computation of EPS all or any part of any [Settlata any] item of extraordinary, unusual, non-rreicig or special
gain, income, loss or expense, whether or not shesparately on the Consolidated Statement of Incamewhether

or not separately quantified in the Notes to thesotidated Financial Statements, in the Managemmé&iscussion and



Analysis section of the Company’s Annual Reporinasther Company filings with the Securities ancckange
Commission, that the Committee considers apprapt@so exclude, and (iv) with respect to any eygso to adjust
EPS for any year during which the Company repurehabares and for any subsequent year in the penhae cycle

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

In addition, starting with the first year of therfmmance cycle as of which any given operatiomssald, separated,
disposed of or otherwise terminated (the “Dispositfear”) in a transaction that results in an EBfastment pursuant
to any of items 1. through [6]. Identified abovee Committee shall with respect to each Coveredl&mep, and may
with respect to any Employee who is not a Covenaglayee:

0] recalculate the EPS targets for the Disposi¥@ar by applying the target growth percentagewioich
such targets were based to EPS for the year pregéuk Disposition Year net of the operations sold,
separated, disposed of or otherwise terminated,;

(i) if the Disposition Year is not the final yeaf the performance cycle, recalculate the EPSetarfpr the
year following the Disposition Year by using theSERrgets for the Disposition Year as recalculated
pursuant to the preceding clause (i), and the BRfgts for any subsequent years in the performance
cycle shall be recalculated in a similar manned an

(i)  adjust the aggregate EPS targets for théoperance cycle by using the EPS targets for eaah ipethe
performance cycle as recalculated, where applicgbiesuant to the foregoing clauses (i) and (ii);

provided, that the Committee, in its sole discreti@serves the right to decline to make such &dgrst, in whole or in
part, where such adjustment would result in a redache aggregate EPS targets for the performeycie. The EPS

targets referred to in this paragraph are the BRfets expressed as a dollar amount approved ydhmmittee for the
performance cycle applicable to this award (as §R8 targets may have been adjusted pursuanitogmplication of

this paragraph).

It is the intention of the Company that the Awadlssatisfy the requirements for "other performrabeased

compensation" within the meaning of Section 1624){¥) of the Internal Revenue Code of 1986, as a®eénand the



Regulations thereunder. Such "other performancedesmpensation” is deductible by the Company rnibstanding
the provisions of Section 162(m) disallowing dedtuts for annual compensation in excess of $1 milpaid or
accrued to or for a Covered Employee. The Compasgrves the right, in the event that any Awardrettse payable
hereunder to a Covered Employee is ineligible fieatiment as "other performance based compensatiwhif, but only
if, such ineligibility would result in the loss tdx deductions to the Company, to defer, in wholm gart, the
Employee's receipt of such Award under the ternte@following paragraph, but only with respeciwards that

become payable before a Change of Control.

Under the circumstances described in the precqmhinagraph, (a) the Employee will, but only to tikeeat necessary f
avoid a deduction disallowance to the Companygfbdil rights to this Award and (b) the Companglshredit to an
account for the Employee maintained on the bookisracords of the Company an amount equal to theevafl such
forfeited Award. If the Award is paid in sharesg thward will be valued as of the date such Awardaisied for other
Employees. Said amount credited to the Employeefsried Account, together with interest calculaethe same rat
used to calculate interest on deferred balanctg®iCompany’s Key Executive Short-Term Deferred @ensation
Plan, shall be paid in a lump sum on the earliat dt which the Company reasonably anticipatdghieadeduction of

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

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

Maturity Date, the Units earned in accordance withpayout schedule established by the Committed!, Ise paid to
the Employee on the Payment Date. The Units payalilee Employee shall be converted into sharé&dtadk and such
shares shall be delivered to the Employee on thenPat Date. Before payment is made to the EmplayeeCompany
must withhold all applicable Federal, state andlatcome taxes. The Company shall hold back acserfit number of

the shares and cash which would otherwise be adetivi® the Employee to satisfy the required witdirad obligation.

[ The Employee shall indemnify the Company for arsslsustained by the Company from the failure tefyat

such withholding obligations, and the Employee Ishiglon request, provide the Company with satisigcévidence



that the Employee has satisfied such obligatipns.

5. _Termination of Employment Prior to Maturibate. In the event of the termination of the Employee's

employment with the Company prior to the Maturitgt® due to (i) Normal Retirement, Early RetirementDisability
under the Company's or one of its subsidiarieseraent or disability plans, (ii) death, or (iii)ithv the approval of the
Committee, in connection with a termination by @@mpany other than for Cause, the Employee shadligible to

receive payment of pro rataportion of this Award.

Except as provided in Section 9 hereof, in the etr@Employee voluntarily resigns his or her empient witr
the Company or is involuntarily terminated by then@pany for Cause prior to the Maturity Date, theptoyee shall

forfeit the right to any payment under this Award.

(@) _Determination of Pro Rata Award Opportunity

() Thepro rataportion of the Award to be received by the Emploifde or she terminates
because of Normal Retirement, Early RetiremenBDisability under the Company’s or one of its sulmies’
retirement or disability plans, shall be determin@l first, by multiplying the number of Units layfraction, the
numerator of which is the number of years complétedinting the year of termination as a completeary
during the period commencing on January 1, 201@ eading on the Maturity Date (the “Award Periodt)d
the denominator of which is three years; (b) secbgdneasuring the compound annual growth fromAtlvard
cycle base year through the Maturity Date; andycawarding the number of Units determined in @yda on
the degree to which the achievement calculatel)ia¢hieves the EPS goal established for the Avgarject t
the limits set forth in the goal and payout scheddtablished for this Award and to the provisiohSection 2

hereof.

(i) Thepro rataportion of the Award to be received by the Emplgoyeih the approval of the
Committee, in connection with a termination by @@mpany other than for Cause, shall be determif@dirst,
by multiplying the number of Units by a fractiohgtnumerator of which is the number of full montlsing the

performance period in which the Employee parti@gaind the denominator of which is 36 months; ¢opad,



by measuring the compound annual growth from thewveycle base year through the Maturity
Date; and (c) by awarding the number of Units deieed in (a) based on the degree to which the aement
calculated in (b) achieves the EPS goal establifhrettie Award, subject to the limits set forthtive goal and

payout schedule established for this Award antiégorovisions of Section 2 hereof.

(i) Thepro rataportion of the Award to be received by the Emploijyé® or she terminates
because of death, shall be determined: (a) fiygsmbltiplying the number of Units by a fractiongthumerator
of which is the number of years completed durirgAlvard Period (counting the year of terminatiormas
completed year) and the denominator of which isdhyears; (b) second, by measuring the compounabann
growth from the Award cycle base year through the @ the year in which termination occurs; andoig)
awarding the number of Units determined in (a) dasethe degree to which the achievement calcuiatéu)
achieves the EPS goal established for the Awalfjesuto the limits set forth in the goal and paysechedule

established for this Award and to the provisionSettion 2 hereof.

(b) Distribution of Pro Rata Award

(1) Termination Other Than for Deathn the event of the termination of the Employee’s

employment with the Company prior to the Maturitst® other than for death (including, without liniba,
Normal Retirement, Early Retirement, Disability enthe Company’s or one of its subsidiaries’ retieat or
disability plans, or other than for Cause), the Exyge’spro rataportion of the Award (if any) determined to

have been earned out pursuant to Section 5(a)h&nall be delivered to the Employee on the Paymeate.

(i) Termination for Death In the event of the termination of the Employesisployment

with the Company prior to the Maturity Date dued&ath, the Employeefso rata portion of the Award (if any
determined to have been earned out pursuant t@8éxgh) herein shall be delivered to the benefycia
designated by the Employee (or if the Employeenuasliesignated a beneficiary, to the representafiviee

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

6. _Voting and Dividend RightsPrior to the delivery of any shares of Stock c¢edeby this Award, the

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



7. _Transfer RestrictionsThis Award and the Units are nontransferabledjothan by will or by the laws of

descent and distribution), and may not be transfieigold, assigned, pledged or hypothecated arichstde subject to

execution, attachment or similar process. Any gptetim effect any of the foregoing shall be null amdt.

8. _MiscellaneousThese Terms and Conditions (a) shall be bindpmnwand inure to the benefit of any

successor of the Company, (b) shall be governdtidoiaws of the State of New York and any appliedals of the
United States, and (c) may not be amended or nealdifi any way without the express written consétioth the
Company and the Employee. Consent on behalf o€dmpany may only be given through a writing sigraated and
authorized by the Executive Vice President of HuRasources for McGraw-Hill, which directly refecsthese Terms
and Conditions and this Award. No other modificati@o these Terms and Conditions are valid undgr an
circumstances. No contract or right of employméraiise implied by this Award. If this Award is assed or a new
award is substituted therefor in any corporategaoization, employment by such assuming or sulbisigficorporation
or by a parent corporation or subsidiary thereafldie considered for all purposes of this Awartbéoemployment by

the Company.

In the event of any merger, reorganization, codstilbn, recapitalization, dividend, stock splitather change
corporate structure affecting the Stock, such switisin or adjustment shall be made in the numbbétrats granted

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

This Award shall be subject to the requirementthefSenior Executive Pay Recovery Policy of The koG
Hill Companies, Inc. (the “Policy”), and all shamsStock or other amounts paid or payable to éidj@ant under or in
respect of the Award shall, if applicable, be sabje recovery or other action pursuant to anchad,to the extent,

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

Any payment pursuant to this Award shall not bentle@ compensation for purposes of computing benefits
under any retirement plan of the Company, and, & the Committee may otherwise determine, slodlhffect any
benefits under any other benefit plan now or subsetly in effect under which the availability or aumt of benefits is

related to the level of compensation.



9. _Change in Controlin the event of a Change in Control, the follogvshall apply:

(@) The EPS goal hereunder shall be deemedvlieen achieved, and such achievement shall be ¢
the higher of (i) the target EPS goal and (ii) B®S goal the Employee would have earned for therdwycle if the
achievement of the relevant goal were measuref the @ate such Change in Control is determindthie occurred

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

(b) (i) If the Change in Control constitueschange in control event” within the meaning et&on
409A(a)(2)(A)(v) of the Code (a “Section 409A Chang Control”), then g@ro rataportion of the Units earned
under this Award as determined in Section 9(bb@ow shall be distributed immediately to the Enypl®in the
form of shares of Stock, if any, on such shareshfemperiod from January 1, 2013, through the Chang
Control. If such Change in Control is not a Secd98A Change in Control, then all of the Units eatminder
this Award shall be converted into cash in accocdamith Section 9(c) below and payment shall bear@dthe

Payment Date or, if earlier, the Separation Payrate, in accordance with the provisions of Sec8r).

(i) Calculation of thepro rataportion of the Units to be distributed to the Enyae hereunder
in the event of a Section 409A Change in Contralldie determined solely by multiplying the numbétJnits
earned under this Award by a fraction, (x) the natee of which is the number of calendar quartérhe 12
guarter cycle for the award which have occurrethftbe date hereof up to and including the calegdarter in

which the Section 409A Change in Control occurned @) the denominator of which is 12 quarters.

(c) (1) The Units earned under this Awardeartthan the Units distributed to the Employee asesh
of Stock pursuant to Section 9(b)(i) above in thent of a Section 409A Change in Control shall reverted
into cash by the Company as of the date such Char@entrol is determined to have occurred. Theveoted
cash amount for each share of Stock shall be tlaa@hin Control Price. For purposes of this paigyrthe
“Change in Control Pricefheans the highest cash price per share of Stodkipany transaction reported on
Consolidated Transaction Reporting System, or pawmffered in the transaction or transactions thatilt in the

Change in Control or any other bona fide transaatsdated to a Change in Control or possible Chamge



Control at any time during the sixty-day period iegdon the date of the Change in Control, as
determined by the Committee. Such cash amountklshattained by the Company for the benefit of the
Employee and thereafter shall be distributed byGbmpany to the Employee on the Payment Date esrifer,

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

(i) If the payment to the shareholders of the Campin connection with the transaction
giving rise to a Change in Control is in the forfrsecurities, either in whole or in part, then tioe purpose of
determining the Change in Control Price such seearshall be deemed converted immediately by th@agany
into a cash equivalent amount as of the date of€tienge in Control. The determination of such @aghivalent
amount for such securities shall be made by arpenigent investment banking firm selected by the @oy.
The determination of the cash equivalent amounhilsyindependent investment banking firm shallibalf
conclusive and binding on all persons having aerest therein. All fees incurred in retaining timgestment
banking firm shall be paid for by the Company. Theash amounts so determined as a cash equivaldm i
manner provided herein, together with the cashvddrirom converting the shares of Stock into casiteu
Section 9(c)(i) above, shall be retained by the gamy for the benefit of the Employee and thereattadl be
distributed by the Company to the Employee on tnient Date or, if earlier, the Separation Payrbeate, in

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

(i) Notwithstanding anything herein to the comyrén Sections 9(c)(i) and 9(c)(ii) above,
if in connection with a Change in Control the Compalects to fund other payments due senior exezsitf
the Company pursuant to various management andibpelaas by effecting payments to the “rabbi tfusg a
third-party trustee or through some other comparabhicle in order to protect these payments fetignefit of
the senior executives, the Company in such instahak immediately fund the cash payment referoeletrein
on the same basis, for example, using a rabbi &rusther comparable vehicle, that are providedtber

payments due senior executives of the Company.

(iv) If the Employee is terminated involuntarilyx@ept for Cause) prior to the Maturity
Date, Employee shall receive a cash payment com@ma@rovided in Section 9(c) (i) and (ii) with pest to the
Units that were not converted into shares of Stk distributed to the Employee pursuant to Se@&{ahand
(b)(i) calculated as of the date such Change in@bis determined to have occurred. The Employed! s
receive the payment on (A) the Separation Paymat#,0f the Change in Control is a Section 409A rigfgain
Control and the Separation Date is not more thanywars after the Change in Control, or (B) thenfayt Date



if the Change in Control is not a Section 409A Gjeim Control or the Separation Date is more
than two years after the Change in Control. Foppses of this Section 9(c), the “Separation Dateans the
date of the Employee’s “separation from servicethwine Company within the meaning of Section 409&a
(A)(i) of the Code, and the “Separation Paymen&Dateans the Separation Date or, if the Employee is
“specified employee” as of the Separation Date iwithe meaning of Section 409A(a)(2)(B)(i) of thede, the

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

(v) If the employment of the Employee is terminatecuntdrily prior to the Maturity Dat
and the Employee receives severance in accordatitany of the provisions of the severance plawinich the
Employee participates at the time of a Change inti®g the Employee shall receive a cash paymemitpched
as provided in Section 9(c) (i) and (ii) with respt® the Units that were not converted into shafestock and
distributed to the Employee pursuant to Sectiof &a (b)(i) calculated as of the date such Cham@wontrol is
determined to have occurred. The Employee shadivedhe payment on (A) the Separation Payment,ifate
the Change in Control is a Section 409A Changeant®l| and the Separation Date is not more thanysars
after the Change in Control, or (B) the PaymeneD#the Change in Control is not a Section 409%a@ye in

Control or the Separation Date is more than twasyaéier the Change in Control.

(vi) If the employment of the Employee is termirththie to Retirement or Disability
under the Company’s or one of its subsidiariestegtent or disability plans prior to the Maturityat®, the
Employee shall receive a cash payment computedoagdpd in Section 9(c)(i) and (ii) with respectthe Units
that were not converted into shares of Stock astlibluted to the Employee pursuant to Section &gal) (b)(i)
calculated as of the date the Change in Contmdiermined to have occurred. The Employee shadivesuch
payment on (A) the Separation Payment Date, ifthange in Control is a Section 409A Change in @bmind
the Separation Date is not more than two years thigeChange in Control, or (B) the Payment Ddtthe
Change in Control is not a Section 409A Changeadntf®l or the Separation Date is more than twoyaéter

the Change in Control.

(vii) If the employment of the Employee is termieadtdue to death prior to the Maturity
Date, upon such termination, the beneficiary desgphby the Employee (or if the Employee has nsigated
a beneficiary, to the representative of the Empdty/estate) shall receive, within 60 days followihg date of
the Employee’s death, a cash payment computedaglpd in Section 9(c)(i) and (ii) with respecttbe Units
that were not converted into shares of Stock astlibluted to the Employee pursuant to Section &gal) (b)(i)

calculated as of the date the Change in Contrbéiermined to have occurred.



(viii) If the employment of the Employee terminafgsor to the Maturity Date for any
reason not described in Sections 9(c)(iv) throwgh the Employee will forfeit all Units that wemot converted

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

(d) If in the event of a Change in Control rsiifig or registration statement is in effect purgua
Section 10 below, the Company shall distributeheEmployee a cash equivalent amount represefghares of

Stock to be distributed to the Employee.

10. _Securities Law Requirementsie Company shall not be required to issue shdr8#ak in settlement of

or otherwise pursuant to this Award unless and (gitithe shares have been duly listed upon eadk stxchange on
which the Stock is then registered; (b) a regigtnastatement under the Securities Act of 193&msnded, with
respect to such shares is then effective; andhécissuance of the shares would comply with sugdl ler regulatory

provisions of such countries or jurisdictions odésthe United States as may be applicable in réspéais Award.

11. _Section 409AThis Award is intended to provide for the “defdrof compensationiithin the meaning «
Section 409A(d)(1) of the Code and to meet theireqents of Section 409A(a)(2), (3) and (4) of @mde, and it shall

be interpreted and construed in accordance wighititeént.

12. _Incorporation of Plan Provisioisis Award, including the Units and the sharestott, if any, to be

issued hereunder, is made pursuant to the Plareaodpt where specifically noted, the terms andliitimms thereof are

incorporated as if fully set forth herein.

NYDOCS01/1321604.



Exhibit (15

The Board of Directors and Shareholders of
McGraw Hill Financial, Inc.

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

1.
2.

3.

E

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

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

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

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

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

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

of our report dated October 22, 20d3ating to the unaudited consolidated interim ficial statements of McGraw Hill Financial, Inc., iah
are included in its Form 10-Q for the quarter enSegtember 30, 2013 .

/SIERNST & YOUNG LLP

New York, New York
October 22, 2013



Exhibit (31.1

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

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

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

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

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

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

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

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

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

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

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

Date: October 22, 2013 /s/ Harold W. McGraw Il
Harold W. McGraw Il
Chairman, President and Chief Executive Officer




Exhibit (31.2

Certification pursuant to Rule 13a-14(a) and Rule 3d-14(a) of the Securities Exchange Act, as amended

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

1. | have reviewed this quarterly report on Foil®HQLof McGraw Hill Financial, Inc

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

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

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

(@)

(b)

(©)

(d)

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

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

Evaluated the effectiveness of the registsatitclosure controls and procedures and preséentai report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

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

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

(@)

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

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the

registrant's internal controls over financial rejray.

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

Jack F. Callahan, Jr.
Executive Vice President and Chief Financial Office



Exhibit (32,

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

Pursuant to Section 906 of the Sarba@atey Act of 2002, 18 U.S.C. Section 1350, eacthefundersigned officers of McGraw Hill Financ
Inc. (the “Company”), does hereby certify, to sucficer's knowledge, that:

This quarterly report on Form 10-Q of the Company the quarter ended September 30, 2048 complies with the requirements
Section 13(a) of the Securities Exchange Act of41@% U.S.C. 78m); and

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

Date: October 22, 2013 /sl Harold W. McGraw Il
Harold W. McGraw Il

Chairman, President and
Chief Executive Officer

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

Executive Vice President and
Chief Financial Officer

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



