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1221 Avenue of the Americas
New York, NY 1002(

The McGraw-Hill Companies [LOGO]
March 26, 2001
Dear Shareholder:

On behalf of the Board of Directors and managemeatcordially invite you to the Annual Meeting di@eholders to be held Wednesday,
April 25, 2001, at 11

A.M., at the principal executive offices of the @oration, 1221 Avenue of the Americas, New YorkywN\éork 10020. In the pages that
follow you will find the Notice of Meeting and Prg)Statement describing the formal business todiesticted at this Meeting. Please read
them carefully.

At the Annual Meeting, there will be a report t@stholders regarding the operations of The McGralw&@®mpanies, Inc. In addition, time
will be made available for shareholders to dis¢hssformal business items as well as to ask othestipns about The McGraw-Hill
Companies' operations.

It is important that your shares be voted at theting in accordance with your preference whetheradryou plan to attend in person. Please
sign, date and return the enclosed Proxy Cardeipthpaid envelope provided, or you may accesautwmated telephone voting feature or
vote electronically via the Internet as described/our Proxy Card. Your cooperation in promptlyikgtwill save your Corporation additior
solicitation costs and is appre- ciated. If youattend the meeting and wish to vote in person,rjay with- draw your Proxy at that time.

Sincerely,

/sl Harold W MG aw Il

Harold W MG aw ||
Chai rman of the Board, President and
Chi ef Executive Oficer



1221 Avenue of the Americas
New York, NY 1002(

The McGraw-Hill Companies [LOGO]
Notice of Annual Meeting of Shareholders To Be Hgfitil 25, 2001
To the Shareholders of The McGraw-Hill Companies, hc.:

The Annual Meeting of Shareholders of The McGraWw-Bompanies, Inc. (the "Corporation™) will be heltithe principal executive offices
of the Corpora- tion, 1221 Avenue of the Ameriddsy York, New York 10020, Wednesday, April 25, 208111 A.M., for the purpose of
considering and voting upon the fol- lowing:

1. Election of four directors;

2. Ratification of the appointment of independamditors for 2001; and

3. Such other business as may properly come b#fer®leeting or any adjourn- ment thereof.
Information relating to the above matters is sehfin the accompanying Proxy Statement.

In accordance with the By-Laws and resolutionshefBoard of Directors, only shareholders of reairthe close of business on March 13,
2001 shall be en- titled to notice of and to vdtéha Meeting.

By Order of the Board of Directors

Scott L. Bennett
Senior Vice President, Associate General
Counsel and Secretary

New York, New York
March 26, 2001

Please sign and return the enclosed Proxy Caltkipastage-paid envelope provided, or if you prefirase follow the instructions on the
enclosed Proxy Card for voting by telephone orth@&lnternet. You may access The McGraw-Hill Conigsiinvestor Relations Web site at
www.mcgraw- hill.com/investor relations for furthieternet voting instructions, as well as to vidwe Proxy Statement and Annual Report.



The McGraw-Hill Companies, Inc.

Annual Meeting of Shareholders
To Be Held April 25, 2001

PROXY STATEMENT
To the Shareholders of The McGraw-Hill Companies, hc.:

This statement is furnished in connection withgbgcitation of proxies by the Board of DirectoffsTdhe McGraw-Hill Companies, Inc. (the
"Corporation") for use at the Annual Meeting of &twlders to be held at 11 A.M. on April 25, 20€He("Meeting"), at the principal
executive offices of the Corpora- tion, 1221 Avewnfithe Americas, New York, New York 10020, ancay ad-{journment thereof. A Notic
of Meeting is attached hereto and a form of prexgriclosed.

The Proxy
The persons named as proxies were selected byodwal Bf Directors of the Corporation and are offscef the Corporation.

Shareholders who do not expect to attend the Mgatiperson are asked to vote in one of the follgithree manners: (a) by electronic
voting via the Internet as described on the endigsexy card and as also described on the Corporatinvestor Relations Web site at
www.mcgraw-hill.com/investor re- lations; (b) bytephonic voting as described on the enclosed pcaxg; or

(c) by dating, signing and completing the enclggexky card and by returning it without delay in #rgclosed envelope, which requires no
postage stamp if mailed in the United States. Amraholder giving a proxy has the power to revolat any time before it is voted at the
Meeting by filing with the Secretary of the Corpiawa an instrument revoking it or by filing a dubx- ecuted proxy bearing a later date.

When the proxies are properly voted in one of tlmmners described above, the shares they represkeiné woted at the Meeting. If a
shareholder partici- pates in the Dividend Reinwestt Plan, any proxy given by such shareholderalsib govern the voting of all shares
held for the shareholder's account under the DiddReinvestment Plan, unless contrary instructaoage- ceived.

The cost of soliciting proxies will be borne by tGerporation. The Corpora- tion will request baaksl brokers to solicit their customers who
have a ben- eficial interest in the Corporatioh&@rss registered in the names of nongéies and will reimburse such banks and brokerthé
reasonable out-of- pocket expenses of such sdiaita In addition, officers and full-time em- pkogs of the Corporation may solicit proxies
by telephone or personal inter- view. The Corporahias retained Georgeson Shareholder Communisdtionto assist in the solicitation of
proxies. It is estimated the Corporation will pagdggeson Shareholder Communications Inc. a fed &80 for these serv- ices.

These proxy materials are being mailed to sharehsldf the Corporation com- mencing on March 2®12@& copy of the 2000 Annual
Report to Shareholders was mailed to shareholdelarch 16, 2001.

Voting Securities

The outstanding securities of the Corporation omdiid 3, 2001 were 194,921,793 shares of CommorkSpae value $1 per share, and 1,
shares of $1.20 Convertible Preference Stock, aaev$10 per share. Each share of Common StockBh260 Convertible Preference Stoc
entitled to one vote at the Meeting.

Voting Procedures

Under the New York Business Corporation Law (th€L'B) and the Corporation's Restated Certificaténobrporation, the presence, in
person or by proxy, of the holders of a majoritytte# outstanding shares of Common Stock and $1ae@&Stible Preference Stock is
necessary to constitute a quorum of shareholdodeke action at the Meeting. For these purpageses which are pres- ent, or represented
by a proxy, at the Meeting will be counted for quarpur- poses regardless of whether the holddreo§hares or proxy fails to vote on any
particular matter or whether a broker with disanetiry authority fails to exercise its discretiongaofing authority with respect to any
particular matter. Once a quorum of the sharehsldegstablished, under the BCL and the CorporatiRastated Certificate of Incorporation,
(A) the directors standing for election as settfam pages 3 and 4 must be elected by a plu- ditlye votes cast (Proposal One) and (B) the
affirmative vote of the holders of a majority oktliotes cast is required to ratify the appointnoérthe auditors as described on page 17
(Proposal Two). For voting purposes (as opposéddrtpurposes of establishing a quorum), abstentémksbroker non-votes will have no
effect in determining whether any item has beerpapved.

Votes at the Meeting will be tabulated by two inspes of election appointed by the Board of Diresto
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1. ELECTION OF FOUR DIRECTORS

Under the Corporation's Restated Certificate obtporation, there are three classes of directoishwdre to be as equal in number as
possible. Two di- rectors, Linda Koch Lorimer andrbld W. McGraw lll, were elected in 1999 for thigear terms expiring at the 2002
Annual Meeting. In addition, Sir Winfried Bischoffas elected in 2000 for a two-year term expirinthat2002 Annual Meeting. None of
these three incumbent directors is standing foelection at the Meeting.

Three directors, Vartan Gregorian, James H. RodsSaaney Taurel, were elected in 2000 for threa-yeans expiring at the 2003 Annual
Meeting. None of these three incumbent directossdaading for re-election at the Meeting.

Four directors, Pedro Aspe, George B. Harvey, RdbecGraw and Lois Dick- son Rice, were elected998 for three-year terms expiring
at the 2001 An- nual Meeting. Mr. Harvey, a direaibthe Corporation since 1985, will be retirimgrh the Board after the Meeting pursuant
to the Board of Directors' long-standing retiremage policy. Accordingly, Ms. Rice and Messrs. Aapd Robert P. McGraw are to be
elected at the Meeting for three-year terms exng@iat the 2004 Annual Meeting. In addition, EdwBrdRust, Jr. was elected a director on
January 31, 2001, by action of the Board of Direstaken pursuant to the Corporation's By-Lawsaftarm expiring at the 2001 Annual
Meeting. Mr. Rust is also to be elected at the hgefior a three-year term expiring at the 2004 Aairideeting.

In summary, at the Meeting, Ms. Rice and MessrpeARobert P. McGraw and Rust are to be electethfee-year terms expiring at the
2004 Annual Meet- ing.

Harold W. McGraw, Jr., a director of the Corporatfoom 1954 to 1988, Chair- man of the Board fro@7@ to 1988, and Chief Executive
Officer of the Corpo- ration from 1975 to 1983,imed from the Board after the 1988 Annual Meetingspant to the Board's retirement age
policy. However, in recognition of Mr. McGraw's pagrvice and contributions to the Corporation ndssure his continued close
association with the Board and the CorporationBbard of Directors elected Mr. McGraw permanetdlyhe position of Chairman Emeri-
tus.



The Board of Directors' Recommendation

Unless otherwise specified by the shareholderBtterd of Directors intends the accompanying praxige voted FOR the election of the
named four nominees as directors.

The Board of Directors does not contemplate thgtraominee will be unable or unwilling to serve adirector. However, if that should occ
the individu-als named as the proxies reserve the right tatituiesanother person as may be selected by thedBddirectors when voting
the Meeting.

Following is information about each of the four ringes for director who are being proposed for eéacit the Meeting and about each of
six incumbent directors.

Nominees for Election as Directors for Terms Exmrat the 2004 Annual Meetir

Pedro Aspe, age 51, has been Chairman of the Bbafdc- tor Casa de Bolsa, S.A. de C.V. ("Vectodh,investment banking firm in

Mexico providing financial services to cor- poraits financial institutions and individual investosgnce 1996. Vector is a subsidiary of
Pulsar International, S.A. de C.V., an industriadl inancial company headquar- tered in Mexico.Aspe has been since 1995 a professor at
the Instituto Tecnologico Autonomo de Mexico, lazhtn Mexico City. Dr. Aspe has held a number dfifjons with the Mexican

government and was most recently the SecretarynainEe and Public Credit of Mexico from 1988 thrbu®94. Dr. Aspe is a member of
Advisory Board of Stan- ford University's Instituté International Studies, of the Visiting Comméttef the Department of Economics of

MIT, of the Center for Politics and Economics aa@mont University, of the Governing Board of Du@raduate School of Business
Leadership, and of the Executive Council of the Mamn Center of The University of Texas at Austim. Bspe is also a director of Axa S.A.

de C.V. (Mexico) and sits on the Advisory BoardMdrvin & Palmer in Wilming- ton, Delaware. Dr. Aspas served as a director of the
Corporation since 1996 and is a member of the Aamlit Fi- nancial Policy Committees.

[PHOTO OF PEDRO ASPE]

Robert P. McGraw, age 46, is currently Presidemtwardale International LLC, an investment and edtirsg company. He also serves as
Chairman and Chief Executive Of- ficer of DragowdiHealth Products, LLC. Prior to that, Mr. McGrawas Executive Vice President of
the Professional Publishing Group of the Corporatiom 1989 to August 1998. He was Executive VicesRlent of the Healthcare Group
from 1987 to 1989, and Group Vice President of saahe group from 1985 to 1987. Prior to that heeskin several key positions in the
Health Professions Division:

as General Manager from 1983 to 1985; as EditBiiactor from 1982 to 1983; and as Editor from 1999982. He joined the Corporation
in 1976 as a sales representative for McGraw-Hihdr Education, formerly known as the College Biwn. Mr. McGraw has served as a
director of the Corporation since 1995 and is a m&mof the Financial Policy Committee. (a)

[PHOTO OF ROBERT P. MCGRAW]

Lois Dickson Rice, age 68, has been a guest schinlee 1991 in the Economics Study Program at tieel8ngs Insti- tution, a research and
education organization. Prior to that she had beemore than five years Senior Vice President, épknent Affairs, and a director of
Control Data Corporation, which applies technoltggpecialized computer, information and managemeatls. She has held various
positions with the College Board, an educationabamtion, and from 1971 through 1981 served asbiie Vice Presidents. Ms. Rice is a
director of Interna- tional Multifoods and Unum/Rident Corporation. Ms. Rice is a Trustee of therid&rank Guggenheim Foundation and
Reading Is Fundamental. She was a member of Présidieton's Foreign Intelligence Advisory Boarddam direc- tor of the Public Agenda
Foundation. Ms. Rice has served as a directoreoCthrporation since 1988 and is a member of theétAund Compensation Committees.

[PHOTO OF LOIS DICKSON RICE]



Edward B. Rust, Jr., age 50, has been since 198ifr@én of the Board and Chief Executive OfficeStdite Farm Mu- tual Automobile
Insurance Company. In addition, Mr. Rust is Presidad Chief Executive Officer of a number of Statéem affiliate companies. These
combined State Farm enti- ties constitute the Erosurer of automobiles and homes in the UnitadeS. Mr. Rust is a director of Hel-
merich & Payne, an oil and gas exploration and petidn company. Mr. Rust is Chairman of the Ameri&nterprise Institute and the lllini
Business Roundtable, and a Trustee for lllinois Mies University. Additionally, he was selectecba member of President George W.
Bush's Transition Advisory Team committee on edocate is also Vice Chairman of the Business Higbducation Forum and co-
chairman of the Committee for Economic Developnsesuibcommittee on education studies. Mr. Rust éia®d as a director of the
Corporation since January 2001 and is a membéreofAtidit and Compensation Committees.

[PHOTO OF Edward B. Rust, Jr.]

Directors Whose Terms Expire at the 2002 Annual Md@g

Sir Winfried Bischoff (Sir Win), age 59, has beémce May 2000 Chairman of Citigroup Europe, whiepresents the Eu- ropean businesses
of Citigroup, Inc., a global financial servicestiirHe is also a member of Citigroup, Inc.'s manag@mommittee. Sir Win was Chairman of
Schroders plc, an international investment bankimgj asset manage- ment firm based in Great Britaim 1995 to 2000. Prior to that, Sir
Win was Chairman of J. Henry Schroder Co. (the laanidhvestment bank of Schroders plc) from 1983a8@5land Group Chief Executive of
Schroders plc from 1984 to 1995. He is Deputy Ghair of Cable and Wireless plc where he has beéeetar since 1991. Sir Win is a
director of Eli Lilly and Company, IFIL SpA (Italygnd Land Securities plc. Sir Win has served asegtdr of the Corporation since 1999 i

is a member of the Audit and Financial Policy Comtees.

[PHOTO OF WINFRIED BISCHOFF]

Linda Koch Lorimer, age 49, has been Vice PresidadtSecretary of Yale University since 1995, hgveturned to Yale as Secretary of the
University in 1993. She was Presi- dent of Randd{f@lton Woman's College from 1987 to 1993 and wasogistte Provost of Yale
University from 1983 to 1987. She is a directoSpfint Corporation. Ms. Lorimer also serves onBloard of Governors of the Center for
Creative Leadership, is Vice Chairman of the Bazrthe Community Foundation of Greater New Haveth iarthe former Chairman of the
Board of the Association of American Col- leges &mmiversities. Ms. Lorimer has served as a ditec-of the Corporation since 1994 and
member of the Compensation and Nominating and Catpd@overnance Com- mittees.

[PHOTO OF LINDA KOCH LORIMER]

Harold W. McGraw IIl, age 52, has been ChairmathefBoard of the Corporation since 2000 and Presiaied Chief Executive Officer of
the Corporation since 1998. Prior to that, Mr. Ma®ihad been President and Chief Operatingfi@dr of the Corporation since 1993. He
Executive Vice President, Operations, of the Cafpion from 1989 to 1993. Prior to that he was Fesi of the McGraw-Hill Fi- nancial
Services Company, President of the McGraw-Hill Ridations Company, Publisher of McGraw-Hill's Atian Week & Space Technology
magazine and Vice President, Corporate PlanninfprB¢oining the Corporation in 1980, he held seVénancial positions at the GTE
Corporation. He is a member of the Business Rolteltnd the Business Council, serves on the BadrHsirtley House (a New York City
com- munity settlement house), the National Actdisatre, the National Academy Foundation, the Mafi€ouncil on Eco- nomic
Education, the Wharton Graduate Executive Board,isco-chair of Carnegie Hall's Corporate Fund. McGraw has served as a director of
the Corporation since 1987 and is Chairman of tkecktive Committee. (a)

[PHOTO OF HAROLD W. MCGRAW Il1]



Directors Whose Terms Expire at the 2003 Annual Md@g

Vartan Gregorian, age 66, has been since 1997résident of Carnegie Corporation of New York, avgté philan- thropic and grant-making
institution. Prior to that he was President of Bnouniversity and a Professor of History at Brownivémsity from 1989 to 1997. He was
President and Chief Executive Officer of the NewkyBublic Library from 1981 to 1989. Prior to 19&¥, Gregorian taught and held
administrative posts at the University of Texagastin and at the University of Pennsylvania, whegeserved as the founding Dean of the
Faculty of Arts and Sciences and Provost. Dr. Giiagds a director of the Institute for Advanced@t, the J. Paul Getty Trust and the
Museum of Modern Art (New York). He has served loa boards of many non-profit organizations and ftagions. Currently he is President
Emeritus of the New York Public Library and Browmildersity. He was appointed by President Georg@Ws¢h to be a member of the
Fulbright Commission. He is also a mem- ber ofAhgerican Philosophical Society and a Fellow of Ameerican Academy of Arts and
Sciences. In 1998 Presi- dent Clinton awarded herNational Humanities Medal. Dr. Gregorian hasegias a director of the Corporation
since 1990 and is Chairman of the Nominating angh@ate Gover- nance Committee and is a membéreo€bmpensation and Ex- ecutive
Committees.

[PHOTO OF VARTAN GREGORIAN]

James H. Ross, age 62, has been since 1999 Chaifivational Grid plc, a public UK Company with émésts in electricity transmission &
telecommunications in England, Wales, the UnitedeSt, Brazil and Argentina. Mr. Ross has also Iséese 1996 Chairman of The
Littlewoods Organisation, a private company in Gi&atain operating in the retail, home shopping &isure businesses. Mr. Ross was
Chief Executive and Deputy Chairman of Cable & Wss plc, an international provider of telecommatians services, between 1992 and
1995. He was a Managing Director of British Petnabeplc, which engages in all phases of the petrmlbusiness, from 1991 to 1992, and
Chairman and Chief Executive Officer of BP America., a subsidiary of British Petroleum plc, fro®8B to 1992. Mr. Ross is a director of
Schneider Electric and Datacard Inc. He is a teustehe Cleveland Orchestra. Mr. Ross has serseddirector of the Corporation since 1
and is Chairman of the Financial Policy Committed & a member of the Executive and Nominating@arporate Governance Committees.

[PHOTO OF JAMES H. ROSS]

Sidney Taurel, age 52, has been Chairman, Presiiein€hief Executive Officer of Eli Lilly and Compg a pharmaeeutical company, sin
1999. Mr. Taurel was President and Chief Execubfecer of Eli Lilly and Company from June 1998 ¢lugh December 1998. Prior to that,
Mr. Taurel was President and Chief Operating OffadeEli Lilly and Com- pany since 1996. He wasatésl a director of Eli Lilly and
Company in 1991. Mr. Taurel joined Eli Lilly and @pany in 1971 and has held management positiotheinompany's op- erations in
Brazil and Europe. He served as President of Hij Liternational Corporation from 1986 until 19%s Executive Vice President of the
Pharmaceutical Division from 1991 until 1993 andeascutive Vice President of Eli Lilly and Compafingm 1993 until his appointment in
1996 as President and Chief Operating Officer. Muwrel is a director of IBM. He is also a membethaf Board of Direc- tors of the
Pharmaceutical Research and Manufacturers of Amevlc. Taurel is a member of the Board of Overseéthe Columbia Business School
and a Trustee of the India- napolis Museum of Kirt. Taurel has served as a director of the Corjpamagince 1996 and is Chairman of the
Com- pensation Committee and is a member of thedike and Nominating and Corporate Governance Citiews.

[PHOTO OF SIDNEY TAUREL]

(a)Harold W. McGraw Ill and Robert P. McGraw arethers and the sons of Harold W. McGraw, Jr.



INFORMATION AS TO COMMITTEES, ATTENDANCE
AND FEES OF THE BOARD OF DIRECTORS

The Corporation's Board of Directors has standingih Compensation and Nom- inating and Corporateggance Committees.

The Audit Committee is comprised of Ms. Lois DickdRice and Messrs. Pedro Aspe, Winfried BischoHofge B. Harvey and Edward B.
Rust, Jr. During 2000, the Audit Committee helafimeetings. The functions performed by the Audin@uttee include assisting the Board
of Directors in monitoring: (a) the in- tegrity tife financial statements of the Corporation; () ¢tbmpliance by the Corporation with legal
and regulatory requirements; and (c) the indepened and performance of the Corporation's inteandlexternal auditors. The functions
performed by the Audit Committee are further ddsedliin the Char- ter of the Audit Committee, whiglncluded as Exhibit A to this Proxy
Statement.

The Compensation Committee is comprised of Ms. Dagkson Rice and Linda Koch Lorimer and Messrsitata Gregorian, Edward B.
Rust, Jr. and Sidney Taurel. During 2000, the Carsgiion Committee held seven meetings. The funostperformed by the Compensation
Committee include: (a) establishing and approvivgdompensation to be paid to members of the Catipots senior management; (b)
administering the Corporation's executive incengilans; (c) administering the Corporation's staaentive plans; and (d) authorizing and
approving special compensation arrangements faoisaranagement.

The Nominating and Corporate Governance Commigteeiinprised of Ms. Linda Koch Lorimer and Messrartsn Gregorian, George B.
Harvey, James H. Ross and Sidney Taurel. Durin® 2@ Nominating and Corporate Governance Comenitedd four meetings. The
functions performed by the Nominating and Corpofateernance Committee include: (a) recommendirted3oard of Directors the slate
nominees for election as directors at each Annusgtiig or for election by the Board of Directorsaminterim basis; (b) recommending to
the Board of Directors individuals to fill vacansien it; (c) evaluating, on a continuing basis,sias candidates to serve on the Board of
Directors;

(d) recommending to the Board of Directors appatercompensation to be paid to the directors;dmjiaistering the Director Deferred Stc
Ownership Plan; (f) determining whether any relagtup exists between an outside di- rector andCthporation that might affect the status
of the director as in- dependent; and (g) makimgpmenendations, from time to time, to the Board o&Etors as to matters of corporate
governance and periodically monitoring the Boapédormance. The Nominating and Corporate Govem&uammittee is willing to consid
recommendations of nominees by a shareholder glihee- holder submits the nomination in complianitk the advance notice, informa-
tional and other requirements set forth in the Goapon's By-Laws. Share- holders should direchsecommendations of nominees to the
Nominating and Corporate Governance Committeeth&#Gecretary of the Corporation at 1221 Avenula®fAmericas, New York, Ne'
York 10020. The Corporation's By-Laws also contigtailed procedures, including time limitations,ietha share- holder must comply with
in order to introduce an item of business at a imgetf shareholders.

In addition to the above mentioned three CommiftdesCorporation's Board of Directors has an EtreelCommittee and a Financial Policy
Committee.

The Board of Directors of the Corporation held @ltof eight meetings dur- ing 2000. All directatsended at least 75% of: (1) all meetings
of the Board of Directors and (2) all meetings ibBmard Committees on which they served. The dbattendance record for all directors as
a group during 2000 was 95.9%.

The Corporation provides a competitive director pemsation program in order to attract and retaghligiqualified individuals with a broad
range of expe- rience. In order to closely align ¢litside directors' compensation with the findrinigrests of shareholders, approximately
50% (or a greater percent- age should a directetest) of each outside director's total annual-cpemsation is paid in shares of the
Corporation's Common Stock pursuant to the Direbiefierred Stock Ownership Plan.

For 2000, outside directors of the Corporation iseman annual cash reainer of $28,000, a cash fee of $1,200 for eastr® meeting whic
they at- tended, and a cash fee of $1,000 for peeing of the Audit, Compensation, Executive, Raial Policy and Nominating and
Corporate Governance Committees which they attended

Additionally, under the Director Deferred Stock Gawship Plan, each outside director received a defeshare credit equal to the average
cash compensa- tion paid to all outside directaring the calendar year. For 2000, this credit $45,372. These deferred
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share credits are payable in shares of the CoipomtCommon Stock following a director's terminatbf Board membership. Further,
pursuant to the Director Deferred Stock OwnersligmPthe Corporation has written agreements with INtsda Koch Lorimer and Lois
Dickson Rice and Messrs. Pedro Aspe, George B.dyaamd Edward B. Rust, Jr. in which they have etktd receive all or a portion of their
annual cash retainer and Board and Committee ngefetés payable in deferred shares of the Corporat@ommon Stock in lieu of the cash
payments otherwise due and payable to them.

Pursuant to the Director Deferred Compensation,RrenCorporation currently has written agreemaritis Ms. Lois Dickson Rice and Mr.
Vartan Gregorian, respectively, to defer paymerthém of all or a portion of their annual cashiretaand Board and Committee meeting
fees which would otherwise be due and payableamtim connection with their service on the Boardo®ctors. Interest on the deferred ¢
amount is to be based on the monthly equivaleatemrporate bond index for the preceding year ptagup to a maximum of 150% of the
bond index).

Further, pursuant to the Directors Retirement Pdanual retirement and dis- ability benefits arbeaid to each covered, non-employee
director of the Corporation upon retirement atfteraage 65 or in the event of disability in an ambequal to 10% of the then annual retainer
fee for each year of service on the Board, provitiatlthe director shall have been a Board memfdreat least five years. This Plan was
amended in 1996 to provide that current Board mesngteall not accrue any additional benefits undemRlan after June 30, 1996 and any
future new Board members after such date shalpauicipate in the Plan.

As an inside director who is an employee of thepBoation, Mr. Harold W. Mc- Graw Il does not reeeiany fees for serving on the Board
or for attending meetings of Board Committees.

Indemnification

Each of the directors and one of the executiveeffi have entered into an indemnification agreemvihtthe Corporation pursuant to which
each director and executive officer shall be indiéiethagainst judgments, fines, amounts paid itles@ent and reasonable expenses,
including attorneys' fees actually and necessardyrred in any action or proceeding, whether awvitrimi- nal, or any appeal therein, to the
fullest extent permitted by the applicable provisi@f the New York Business Corporation Law. Suatemnification will be reduced to the
extent that a director or executive officer is effeely indemnified by directors' and officers'tifity insurance maintained by the Corporati
The Corporation has for many years carried dirstaod offi- cers' liability insurance coverageeTorporation's current insurance cover-
age was purchased for the three-year period begjridécember 31, 1999 and extending through DeceB1het002, for a three year
aggregate premium of approximately $1,613,500. Cbporation has purchased this insurance cage-from National Union Fire Insurar
Company of Pittsburgh, PA.; Federal In- surance gamy; and Great American Insurance Companies.cddvisrage, sulject to a number ¢
standard exclusions and certain deductibles, indfexarthe directors and officers of the Corporatéomd its subsidiaries for liabilities or los
incurred in the performance of their duties upricag- gregate sum of $65,000,000. No sums havepsadrunder this coverage to the
Corporation or any directors or officers nor haug alaims for reimbursement been made under tHisypo
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BENEFICIAL OWNERSHIP OF THE CORPORATION'S COMMON ST OCK (a),(b)

The following table indicates the beneficial owrgpsof the Corporation's Common Stock as of Felyrd&r 2001 by: (1) each of the direct
and nomi- nees; (2) the chief executive officer aadh of the other four most highly compensatedree officers; and (3) all directors,
nominees and executive officers of the Corporagi®a group, based upon information supplied by etire directors, nominees and
officers:

Sole Voting Total Direc tor
Power and Shared Voti ng Rightto Acquire Number Defer red
Sole Power and Shares within 60 of Shares Percent of Sto ck
Investment Shared Invest ment Days by Exercise Beneficially Common Owner ship
Name of Beneficial Owner  Power Power of Options Owned  Stock(a) Plan (c)
Pedro Aspe.............. 7,096 7,096 (d 8,8 92
Robert J. Bahash........ 194,527 212,975 407,562 (d)
Winfried Bischoff....... 2,000 2,000 (d 1,0 49
Vartan Gregorian........ 1,968 1,968 (d 45 61
George B. Harvey........ 4,045 4,045 (d 87 89
Linda Koch Lorimer...... 2,708 2,708 (d 6,7 92
Barbara B. Maddock...... 41,155 87,666 128,821 (d)
Harold W. McGraw lll.... 427,752 551,040 978,792 (d)
Robert P. McGraw........ 78,442 78,442 d 19 09
John D. Negroponte...... 9,776 48,400 58,176 (d)
Lois Dickson Rice....... 1,250 1,250 (d 49 84
James H. Ross........... 3,124 3,124 (d 45 61
Edward B. Rust, Jr. ... 1,000 1,000 (d)
Sidney Taurel........... 2,000 2,000 (d 51 20
Kenneth M. Vittor....... 49,713 79,587 129,300 (d)

All Directors and Execu-

tive Officers of the

Corporation as a group

(a total of 21 persons,

including those named

above)(e)()........... 934,088 1,213,091 2,147,179 1.1% 46,6 57

(&) The number of shares of Common Stock outstgnaiinFebruary 15, 2001 was 194,909,896. The pecféddmmon Stock is based on
such number of shares and is rounded off to theeseane percent.

(b) To the Corporation's knowledge, no personésttbneficial owner of more than 5% of the Corpordsi Common Stock, other than FMR
Corp., having a principal place of business at @2dnshire Street, Boston, Massachusetts 0210936MR"). On February 14, 2001, FMR
advised the Corporation by furnishing the Corpaoratiith its Schedule 13G filed with the Securitesl Exchange Commission that, as of
December 31, 2000, it beneficially owned in theraggte 11,648,701 shares or approximately 5.9%eobut-standing Common Stock of t
Corporation. FMR has certified in its Sched- ul&1f8ing that the Corporation's Common Stock waglaied in the or- dinary course of
business and was not acquired for the purposeasfgihg or influencing control of the Corporation.

(c) This amount represents the number of sharésedCorporation's Common Stock which have beenitectb a bookkeeping account
maintained for each non-employee director of thep@@tion pursuant to the Director De- ferred St@sinership Plan. This Plan is further
described on pages 6 and 7.

(d) Less than 1%.

(e) Spouses and children of some members of thigogmay own other shares in which the mem- betsisfgroup disclaim any beneficial
interest and which are not included in the abotseta

(f) Harold W. McGraw, Jr., Chairman Emeritus of therporation, is the beneficial owner, as of Febr28, 2001, of 4,805,050 shares of
Common Stock, of which 68,090 are held in Mr. Mo@saname and 4,736,960 are held in the name dfilneld W. McGraw, Jr. Trust.
These shares represent approximately 2.5% of theoCation's is- sued and outstanding Common Stackddition, Anne P. Mc- Graw, the
wife of Harold W. Mc- Graw, Jr., is the beneficabner of 160,000 shares of Com- mon Stock. Nortbede shares has been included in the
above table.



INFORMATION AS TO EXECUTIVE COMPENSATION

The following table sets forth information concegpithe compensation of the Corporation's chief ethee officer and each of the other four
most highly compensated executive officers (themidd Officers") for services rendered in all capasito the Corporation in 1998, 1999 ¢
2000:

SUMMARY COMPENSATION TABLE

Annual Compensatio n Long-Term Compensation
Awards Payouts
Other A Il
Annual Restricted Securities Long-Term Ot her
Name and Principal Compen- Stock Underlying Incentive Com pen-
Position Year Salary Bonus sation(a) Awards(b) Options Payouts(c) sa tion
Harold W. McGraw Il 2000 $900,000 $1,400,000 $32,719 0 125,000 $1,238,254 $19 7,601(f)
Chairman, President and 1999 825,000 1,200,000 38,805 0 189,239(d) 1,734,826 14 8,720
Chief Executive Officer 1998 712,000 759,562 42,158 0 134,400 1,620,019 13 3,418
Robert J. Bahash 2000 $605,000 $ 770,000 $20,789 0 48,000 $ 780,262 $12 7,032(f)
Executive Vice
President, 1999 575,000 700,000 24,388 0 183,518(d) 1,081,168 10 4,783
Chief Financial Officer 1998 505,000 468,079 26,893 0 57,752(d) 1,051,854 9 3,228
John D. Negroponte 2000 $420,000 $ 420,000 $10,097 0 28,000 $ 365,864 $7 3,447(f)
Executive Vice
President, 1999 400,000 400,000 6,481 0 26,400 -(e) 6 0,853
Global Markets 1998 375,000 284,918 3,234 0 - - (e) 2,978
Kenneth M. Vittor 2000 $390,000 $ 380,000 $10,097 0 52,483(d) $ 365,864 $6 8,397(f)
Executive Vice President
and 1999 370,000 350,000 11,570 0 36,486(d) 502,383 5 6,536
General Counsel 1998 320,000 244,215 11,847 0 39,330(d) 417,806 5 1,490
Barbara B. Maddock 2000 $370,000 $ 380,000 $10,004 0 41,418(d) $ 357,216 $6 6,497(f)
Executive Vice
President, 1999 350,000 350,000 10,537 0 37,048(d) 408,664 5 1,156
Organizational
Effectiveness 1998 292,500 207,583 9,874 0 23,200 342,790 3 8,441

(a) Represents dividend equivalents paid on oudgtgriong-Term Re- stricted Performance Share asiriRted Stock Awards.

(b) The number and value of Re- stricted Performaaditare hold- ings at year end was as follows:

Unearned

Restricted

Performance Value
Shares (at $58.625)*

H. W. McGraw

|| 34,807 $2,040,560

R. J. Bahash..... 22,116  $1,296,551
J. D.

Negroponte...... 10,741 $ 629,691
K. M. Vittor..... 10,741 $ 629,691

B. B. Maddock.... 10,643 $ 623,946

* Based on a closing price of the Corporation's @mn Stock on December 29, 2000 of $58.625 as regpamn the New York Stock
Exchange Composite Transactions Tape.

Dividend equivalent payments
equal to the dividend paid on the
Corporation's Common Stock were
paid in cash on Restricted Per-
formance Shares in 2000.

(c) The 2000 payment amount, representing a 150fybais based on a fair market value of $58.83terCorporation's Common Stock on
February 15, 2001.

(d) Includes Restoration Stock Options as discussae fully on page 10.

(e) Mr. Negroponte did not participate in the 199@ 1997 Lon-Term Incer- tive Awards which matured December 1998 and Deeg



1999, respectively.
(f) For 2000, the dollar value re- ported in thidumn includes the following items:

2000
Above  Corporation
Market Contribution
Interest on to Defined
Deferred Contribution
Compensation Plans  Tota |

H. W. McGraw .. - $197,601 $197, 601

R. J. Bahash.... $4,958 $122,074 $127, 032
J.D.

Negroponte..... - $73,447 $73, 447
K. M. Vittor.... -- $ 68,397 $68, 397
B. B. Maddock... -- $ 66,497 $66, 497
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O

PTION GRANTS IN 2000

The following table sets forth all grants of staitions made during 2000 pursuant to the 1993 Eyegl&tock Incentive Plan to the Named

Officers in the Summary Compensation Table:

Individ ual Grants
Potential R ealizable Value at
Number of % of Total Assumed Ann ual Rates of Stock
Securities Options Price Appre ciation for Option
Underlying Granted to Exercise Term(a)
Options Employees in or Base  Expiration ----------- e
Name Type  Granted 2000 Price Date 5% 10%
H. W. McGraw III. Annual 125,000 (b) 3.01% $59.2813 01/02/2010 $ 4,660, 200 $ 11,809,888
R. J. Bahash............ Annual 48,000 (b) 1.16% $59.2813 01/02/2010 $ 1,789, 517 $ 4,534,997
J. D. Negroponte........ Annual 28,000 (b) 0.67% $59.2813 01/02/2010 $ 1,043, 885 $ 2,645,415
K.M. Vittor............. Annual 28,000 (b) 0.67% $59.2813 01/02/2010 $ 1,043, 885 $ 2,645,415
Restoration 12,304 (c) 0.30% $59.4063 01/01/2008 $ 297, 571 $ 693,452
Restoration 12,179 (c) 0.29% $59.4063 01/03/2009 $ 345, 454 $ 827,399
B. B. Maddock........... Annual 28,000 (b) 0.67% $59.2813 01/02/2010 $ 1,043, 885 $ 2,645,415
Restoration 7,390 (c) 0.18% $58.8438 01/01/2007 $ 177, 034 $ 412,556
Restoration 6,028 (c) 0.15% $58.8438 01/01/2006 $ 120, 637 $ 273,680
All Shareholders........ N/A N/A N/A N/A N/A  $6,149,650, 873(d) $15,584,458,708(d)
All Optionees........... N/A 4,153,929 100% $49.9616 (e) (e) $ 127,250, 482 $ 321,504,628
Optionees' Gain as % of
All Shareholders'
Gain......coceenenn. N/A N/A N/A N/A N/A 2 .07% 2.06%
(a) The dollar amounts under these RSO gr ants are non-qualified, and
columns are the result of calcu- are fi rst exercisable six months
lations at the 5% and 10% rates after the date of grant at the
required by the Securities and market value at the date of grant
Exchange Commission for the op- of the RSO. Only one RSO will be
tion term and therefore are not grante d for each original stock
intended to and may not accu- option granted. In the event of a
rately forecast possible future change in control of the Corpora-
appreciation, if any, of the Cor- tion, all options become fully
poration's Common Stock price. vested .
(b) The annual awards, which were (c) Restor ation options granted pur-
granted pursuant to the 1993 Em- suant to provisions described
ployee Stock Incentive Plan, were above.
for non-qualified stock options
and provide that one-half of the  (d) The am ount shown represents the
option vests on the first anni- hypoth etical return to all share-
versary of the grant, and the re- holder s of the Corporation's Com-
maining one-half vests on the mon St ock assuming that all the
second anniversary of the grant. shareh olders purchased the Corpo-
In the event of a change in con- ration 's Common Stock at the
trol of the Corporation, the op- close of business on January 3,
tion becomes fully vested. 2000 a t a purchase price of
$49.96 16, the average price for
The Compensation Committee ap- all op tionees, and that all
proved a new stock option en- shareh olders hold the Common
hancement in 1997 called a Resto- Stock continuously for a ten-year
ration Stock Option ("RSO"). If period . The number of outstanding
shares of the Corporation's Com- shares of Common Stock on January
mon Stock are delivered in pay- 3, 200 0 was 195,720,974. The hy-
ment of the exercise price of a pothet ical return presented is
stock option (as opposed to the not in tended as a projection of
use of cash or "cashless exer- the fu ture performance of the
cises"), an RSO will be granted Corpor ation's Common Stock, but
equal to the number of shares rather is provided for illustra-
used to exercise the stock op- tive p urposes only.
tion. The expiration date of
these RSO grants (which are made  (e) Expira tion dates range from Janu-
pursuant to the 1993 Employee ary 1, 2001 through November 30,
Stock Incentive Plan) remains the 2010. $49.9616 represents the av-
last day the underlying grant is erage exercise price of the
exercisable. Additionally, if grants to all optionees. All
shares are withheld to satisfy grants were made at the fair mar-
the tax obligation on the real- ket va lue of the Corporation's
ized gain, the RSO will include Common Stock at the time of the
shares equal to the number of grant.

shares withheld for taxes.
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AGGREGATE OPTION EXERCISES IN 2000 AND 2000 YEAR-END OPTION VALUES

The following table sets forth information with pest to options exercised by each of the Named:@%Hiduring 2000 and the number and
value of unexer- cised options as of December GQ02

Number of Securities
Underlying Unexercised  Value of Unexercised
Options at In-The-Money Options
December 31, 2000 at December 31, 2000(a)

Shares Acquired Value -

Name On Exercise Realized E xercisable Unexercisable Exercisable Unexercisable
H. W. McGraw lll........ 17,197 $54,815 433,540 180,000 $11,236,796 $385,000
R. J. Bahash............ 0 $ O 166,475 70,500 $ 608,781 $157,500
J. D. Negroponte........ 8,000  $159,600 21,200 41,200 $ 312,150 $92,400
K. M. Vittor............ 31,476  $517,671 27,904 65,683 $ 304,339 $92,400
B. B. Maddock........... 22,000 $803,782 60,466 41,200 $ 629,555 $ 92,400

(a) Based on a closing price of the Corporatiomsm@on Stock on December 29, 2000 of $58.625 astexpon the New York Stock
Exchange Composite Transactions Tape.

LONG-TERM INCENTIVE PLAN AWARDS IN 2000

The following table sets forth information concegpilong-term incentive awards granted during 2@0thé Named Officers pursuant to the
1993 Employee Stock Incentive Plan:

Estimated Future Payout
Under Non-Stock Price Based Plans

Number of Per formance Period Threshold Target Maximum
Restricted Until Number of Number of Number of
Name Performance Shares(a) Matu ration or Payout Shares  Shares Shares

H. W. McGraw llI........ 10,121 shares 3 Years 2,024 10,121 15,182

R. J. Bahash............ 6,494 shares 3 Years 1,299 6,494 9,741

J. D. Negroponte........ 3,205 shares 3 Years 641 3,205 4,808

K. M. Vittor............ 3,205 shares 3 Years 641 3,205 4,808

B. B. Maddock........... 3,205 shares 3 Years 641 3,205 4,808

(a) Restricted Performance Share Awards pursuahet@993 Employee Stock Incentive Plan with payinrethe Corporation's Common
Stock based upon the degree of achievement ota-fgar cumulative compound growth rate in dilgathings per share ("the EPS growth
goal") maturing on December 31, 2002. The awardsadgrovide for interim payments (other than tagment of dividend equivalents). The
threshold amount will be earned at the achieveroE@0% of the EPS growth goal, the target amoutithei earned at the achievement of
100% of the EPS growth goal and the maximum awarouat will be earned at the achievement of 120%ore of the EPS growth goal.
The Awards will be forfeited if the achievementdass than 60% of the EPS growth goal. The Restrieerformance Shares are entitled to
dividend equivalent payments and voting rights caraple to the Corpo- ration's Common Stock based tipe target number of shares
awarded.

In the event of a change in control of the Corporgtall of the finan- cial goals are deemed toehbeen satisfied, and the recipient will re-
ceive the target amount no later than the normalirita date of the award.
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SHAREHOLDER RETURN PERFORMANCE GRAPH

Set forth below is a graph comparing the yearlceetage change in the cumu- lative total sharehoédern on the Corporation's Common
Stock with the cu- mulative total return of the S&F0 Composite Stock Index and the cumulative tatizirn for a group of peer companies
for the five-year period commencing on JanuarydB6land ending on December 31, 2000.

Shareholder Return Performance Graph Five Year Qative Total Return a,b,c,d

(Year Ending December 31, 2000)

[GRAPH]

1995 1996 1997 1998 1999 2000
The McGraw-Hill Companies 100 109 179 252 310 300
S&P 500 Composite Stock Index 100 123 164 211 255 232
Peer Group 100 117 179 187 245 215

Assumes $100 invested on December 31, 1995 in Td@rbv-Hill Companies Common Stock, S&P 500 ComeoSibck Index and Peer
Group.

(a) Total return includes reinvest- ment of dividerthrough December 31, 2000.

(b) Peer Group includes the following companieswones & Company, Inc., The Dun & Bradstreet Caapon, Gannett Co., Inc.,
Houghton Mifflin Company, Knight-Ridder Inc., Merigd Corporation, The New York Times Com- pany, Ténirror Corporation (through
December 1999), and Tribune Company.

(c) In November 1996, Dun & Bradstreet Corpora{ftid&B") spun- off two subsidiaries. In calculatirtige total shareholder return for D&B,
the shares of the spun-off subsidiar- ies were @eleim be reinvested in shares of D&B. In June 188 com- pleted the spin-off of R.H.
Donnelley Corporation through a tax-free divi- defte Peer Group results reflect total sharehaleleirns for D&B, including the
reinvestment of a $6 per share cash equivalenthlisttion. Effective October 2, 2000, D&B complétthe spin-off of Moody's In- vestor
Service business segment. A $57 cash equivalemnibditson in connection with the spin-off of Moodyvas reinvested to account for the new
capital structure.

(d) Effective June 12, 2000, Tribune Company comeplés merger with Times Mirror Corporation ("TMCThe five year cumulative total
return in- cludes TMC as part of the index re- fubeginning with December 31, 1995 through DeceBhed999. Be- ginning with 2000,
TMC has been elim- inated from the index.
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COMPENSATION COMMITTEE REPORT ON
EXECUTIVE COMPENSATION

Introduction

The McGrawHill Companies' executive compensation program ([Bregram") is administered by the Compensation @dtae of the Boar:
of Directors (the "Committee") which is composedta# individuals listed below who are inde- pendeari-employee directors of the
Corporation. The Committee has sole re- spongjtfitit all compensation matters with respect toGlagporation's senior management. The
Committee regularly reports to the Board of Direston its activities and decisions and meets it@tkee session with all non- employee
directors at year-end to review the CEO's perforceand compensa- tion.

Philosophy

The Program has been designed to enable the Ctiguota attract, motivate and retain senior managarby providing a fully competitive
total compensa- tion opportunity based on perfomaamhe Program consists of three key ele- mehtdgse salaries which reflect
competitive marketplace data and evalu- ated iddad performance; (2) annual incentive opportusitidiich are pay- able for the
achievement of annual financial performance gostistdished by the Committee; and (3) long-termistmesed incentive opportunities
consist- ing of annual grants of restricted perfanee shares, which are payable for the achieveofi¢htee-year financial performance goals
established by the Committee, and annual stockogfiants. The stock-based incentive opportu-sdie intended to align the interests of
senior management with those of the Corporatidraseholders. The executive compensation programifgedifferentiation in total
compensation opportunity based on assessments difzidual performance, contributions, assignmems future potential. Fur- ther, the
program is structured so that at higher managetaeals a larger portion of annual compensatioraisable, based on company performance,
and a larger portion of total compensation is cosegloof stock-based compensa- tion.

The Committee's policy with respect to the tax a¢ithility of executive compensation under Section 162(m) of the InternaldRee Code i

to qualify such compensation for deductibility wlgracticable. The 1996 Key Executive Short-Teroeittive Compensation Plan and the
1993 Employee Stock Incentive Plan have been apprby the Corporation's shareholders pursuanitoghquirements of Section 162(m)
of the Internal Revenue Code so that the awardsedarnder these plans will qualify for tax deduttiy the Corporation when paid.

Following is a discussion of each of the elemefith® Program and a de- scription of the speciéicisions and actions taken by the
Committee with regard to 2000 compensation forGE®©.

Program Competitiveness

Each element of the Program is intended to be fidiypetitive with compara- ble elements of competibmpanies in the publishing,
information and media industry. Base salaries aterchined within the framework of position re- sgpitility, individual performance and the
external marketplace. Competitive market data areveld annually using a third-party consultant syref the publishing, information and
media industry, which includes reported data frampanies in the peer group index of the Shareh®eturn Performance Graph (the "Peer
Group").

The annual incentive award opportunities are eistadd by the Committee based on recommendatioredamsd by an independent
compensation consulting firm selected by the ConemitThese recommended incentive opportunities@metitive with median levels of
incentive opportunities using available in- centbmportunity data for the competitor companiesuded in the Peer Group and incentive
opportunity data from a third-party media industompen- sation survey of other publishing, infoiimatand media companies.

The long-term incentive grant guidelines providenpetitive long-term compen- sation opportunitieshia form of restricted performance
share and stock op- tion grants. The grant guidslfor these awards are derived from general ingliestig-term incentive grant data and are
adjusted by an independent compensation consudtaaflect median longerm incentive grant practices of publishing, imfation and medi
industry companies including those in the Peer @rou

Annual Salary and Incentive Compensation

Annual compensation for senior management consigiase salary and the an- nual incentive awandgedaunder the 1996 Key Executive
Short-Term Incentive Compensation Plan. Base satangases for senior executives other than the @E€@ecommended annually by Mr.
McGraw and are reviewed and approved by the Coraeitt
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Target awards established under the 1996 Key ExecBhort-Term Incentive Compensation Plan arebéisteed as a dollar amount for each
executive at the beginning of the year. The maxinpalyment opportunity is set at 200% of the anrarglgt award. Payment of the annual
incentive awards for Mr. McGraw and the other eximes named in the Summary Compensation Tablessdan the Corporation's
performance in relation to minimum, target and nmaxi diluted Earnings Per Share goals which arecagprby the Committee at the
beginning of the plan year.

Long-Term Incentive Compensation

The long-term incentive compensation program foicgemanagement consists of two types of annuaksawvards: restricted performance
shares and stock op- tions. Restricted performahage awards are established for each executivgranted annually on or before April 1.
The awards vest at the end of a three-year awanld @yithin a range of 20% to 150% of the sharesrda@based on the achievement of
minimum, target and maximum cumulative compoundtdd Earnings Per Share growth goals which ardkstad by the Committee at the
beginning of the award cycle. These restrictedguerénce share awards are subject to forfeituteeifhinimum performance goal is not
attained, or if a participant's employment is teratéd for certain reasons before the shares begested. During the award cycle,
participants receive dividends on and have the tgkote the awarded shares.

The second component of the long-term incentivepamation program consists of stock options whiclide participants with the right to
purchase shares of the Corporation's Common Stdtkmaarket value on the date of grant. Each stption grant becomes exercisable in
two equal annual installments commencing one yiar grant, and each grant has a ten-year maxineum. t

2000 CEO Compensation

Mr. McGraw's base salary is reviewed annually ly@ommittee which considers competitive CEO bakaysamformation from the Peer
Group companies, Mr. McGraw's individual performamand contributions since his last review, ancdhtlegit increase guidelines in effect for
other salaried employees during this period. Eiffecianuary 1, 2000, the Committee increased MIGMuw/'s base salary by 9.1% to
$900,000 based on its review and assessment &dd¢héors and criteria described above.

In January 2000, stock-based long-term incentivardsywere granted. Mr. Mc- Graw received an award

of 10,121 restricted performance shares whichmdture on December 31, 2002, subject to the acmiemtof the Committee-approved
diluted Earnings Per Share performance goals éstiebl for this award, and he received 125,000 sbption shares. These awards are
disclosed in the Long-Term In- centive Plan Awafdble and the Option Grants Table.

In order to calculate the degree of achievemeth@®Earnings Per Share Goals for the 2000 Shorti Tecentive Compensation Award and
the 1998, 1999, and 2000 Long-Term Restricted Padace Share Awards, the Committee deter- minddlibaeported 2000 diluted
Earnings Per Share, excluding the one- time gaithersale of Tower Group International, the dilatasssociated with the Tribune Education
acquisition, and the cumulative effect of the cleamgaccounting required by the Securities and Brgh Commission's Staff Accounting
Bulletin No. 101, as amended, (Revenue Recognitidfinan- cial Statements), would be used for psgsof determining the degree of
achievement of these awards.

In early 2001, the Committee reviewed and apprdkied2000 annual incentive award payment for Mr. MaBunder the 1996 Key
Executive Short-Term Incentive Compensation Plarsd8l on the Corporation's adjusted diluted EarridfggsShare for 2000, as measured
against the Earnings Per Share performance gadils$ted by the Committee at the beginning of tharyMr. McGraw's earned incentive
payment was $1,400,000, representing 200% of Hi§ 28rget oppor- tunity.

In early 2001, the Committee reviewed and apprdkiediegree of achievement and award payout to MGidw for the 1998 Long-Term
Restricted Performance Share Award which coveregéars 1998, 1999 and 2000 and matured on Deaan31h2000. The cumulative
compound Earnings Per Share growth for the threar gward cycle exceeded the maximum 150% paynoahtegtablished by the
Committee for this Award. As a result, Mr. McGragceived a share payment of 21,048 shares repnegdri0% of his target award. The
dollar value of Mr. McGraw's 1998 Long-Term Reg&it Performance Share Award payout is shown ittimg-Term Incentive Plan Payout
Column of the Summary Compensation Ta- ble.

Closing Statement

The Committee believes that the caliber and matwadf the Corporation's key employees and theityvad their leadership make a
significant differ- ence in the long-term perforngarof the Corporation. The Committee further balethat compensation should vary with
the Corporation's financial per- formance so thxatcatives are well rewarded when performance
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meets or exceeds standards established by the Gmmanaind there should be downside risks to congpiemswhen performance does not
meet these standards.

In its view, the Committee believes that The McGidilv Companies' executive compensation programégting the goals contained in the
Program's philosophy.

The foregoing report has been furnished on betidheoBoard of Directors by the members of its Cengation Committee.

Sidney Taurel (Chairman) Vartan Gregorian
Linda Koch Lorimer
Lois Dickson Rice

AUDIT COMMITTEE REPORT

The Audit Committee reviews the Corporation's ficiahreporting process on behalf of the Board akbBlors. All of the members of the
Committee are in- dependent directors in accordaitethe definition of such independence as preditly the listing standards of the New
York Stock Exchange. Management has the primaporesbility for the financial statements and thearing process, including the system
of internal controls. The Board of Directors haspteéd a written charter for the Audit Committee jethis included as Ex- hibit A to this
Proxy Statement.

In this context, the Committee has met and heldudisions with management and the independent asidif@nagement represented to the
Committee that the Corporation's consolidated fingrstatements were prepared in accordance witkrgdly accepted accounting principl
and the Committee has reviewed and discussed tisolidated financial statements with managementlaméhdependent auditors, which
review included a discussion of the quality, antjost the acceptability, of the accounting pritesy the reasonableness of significant
judgments, and the clarity of disclosures in timaficial statements. The Committee discussed watlimttependent auditors matter- quired
to be discussed by Statement on Auditing Standdad$1 (Communica- tion With Audit Committees).

In addition, the Committee has reviewed with thaejipendent auditors the au- ditor's independence thhe Corporation and its management.
The Audit Com- mittee received from the independartitors the written disclosures and the lettgarding its independence as required by
Independence Standards Board Standard No. 1 (Indepee Discussions With Audit Committees).

The Committee discussed with the Corporation'sialeand independent audi- tors the overall scopkepdans for their respective audits. The
Committee met with the internal and independenttars] with and without management present, toutisdhe results of their examinations,
the evaluations of the Corporation's internal aametrand the overall quality of the Corporatiofir&hcial reporting.

The Committee has also considered whether the gioovof services by our irdependent auditors Ernst & Young LLP not relatethe audi
of the financial statements referred to above mpmatible with maintaining Ernst & Young LLP's indemence.

In reliance on the reviews and discussions refawebove, the Committee recommended to the Bdabdrectors, and the Board has
approved, that the audited financial statemeniadladed in the Corporation's Annual Report on FABrK for the year ended December 31,
2000, as filed with the Securities and Exchange @@sion. The Committee and the Board also havemetwended, subject to shareholder
approval, the selection of the Corporation's indepkent auditors for 2001.

George B. Harvey (Chairman) Pedro Aspe
Winfried F.W. Bischoff
Lois Dickson Rice

DEFINED BENEFIT RETIREMENT PLANS

The officers named in the Summary CompensationeTatd entitled to retirenent benefits under two defined benefit plans ta&ied by the
Corporation:

The Employee Retirement Plan ("ERP"), and the Eggs#dRetirement Plan Supple- ment ("ERP Supplemdntgddition, Messrs. McGraw
and Bahash participate in the Senior Executive Bupgntal Death, Disability and Retirement Bendfitan (the "Supplemental Benefits
Plan").

The ERP provides participants with retirement bigméfsed upon career copensation. These benefits are subject to limitatioder certai
provisions of the Internal Revenue Code. The Cafimn makes all of the required con- tributionshie Plan and participants make no
contributions to such Plan. The benefit formulalizgple to the Named Officers is 1.0% of each yeaarnings, and the vesting schedule of
ERP provides that participants are 100% vested aft@ple-
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tion of five years of continuous service with ther@oration. Under the ERP Supplement, participargsprovided with retirement benefits
that would have been provided under the ERP exXoepite limitations imposed by the Internal Reveasle.

Under the Supplemental Benefits Plan, a participmantitled to receive upon normal retirementgd 65 an annual retirement benefit equal
to 55% of the participant's highest rate of aninzale salary and highest target oppor- tunity utfdeKey Executive Short-Term Incentive
Compensation Plan during the 36 month period befetieement, reduced by the participant's annudirement benefits under ERP and ERP
Supplement, the annual annuity value of a hypathksiavings account, the participant's annualeneint benefit under pension plans of a
previous employers, and the participant's annuatBb Security retirement benefit.

The following table sets forth the annual benefitsler the ERP, the ERP Sup- plement, and the Suppkal Benefits Plan (computed as a
straight life annu- ity payment) payable upon egtient at age 65 to each of the Named Officers basaad the Corporation's contributions
and the participant's 2000 compen- sation (salady200 target opportunity under the Key ExecuBhert-Term Incentive Compensation
Plan for purposes of the Supplemental Benefits)Plan

ANNUAL RETIREMENT BENEFIT FROM
CORPORATE CONTRIBUTIONS

ERP and Supplemental

Name ERP Supplement Benefits Plan Total
Harold W. McGraw Ill  $289,000  $282,000 $571,000
Robert J. Bahash $170,000  $194,000 $364,000
John D. Negroponte $35000 $ O $ 35,000
Kenneth M. Vittor $113,000 $ O $113,000
Barbara B. Maddock $91,000 $ O $ 91,000

Pursuant to the Supplemental Benefits Plan, irettemt of involuntary termi- nation of employmenthaut cause or resignation of
employment by the partic- ipant for good reasorinitwo years after a change of control of the @emation, or resignation by the
participant for any reason during the 30 daynusd following the first anniversary of such changf control, a participant shall receive a Iu
sum payment that is actuarially equivalent to tlenthly retirement benefit the participant would daeceived ranging from 44% to 55% of
final monthly earnings and target opportunity unttier Key Executive Short-Term Incentive CompensaBtan, based upon the participant's
age at the date of termination. The SupplementakBts Plan is administered by the Compensation @ittee of the Board of Directors,
which Committee approves participants who are renended by the Corporation's Chief Executive Officer

Senior Executive Severance Plan

The Senior Executive Severance Plan provides tiia¢ iemployment of a participating senior exeaiti¥ the Corporation, including the
Named Officers, is involuntarily terminated withaastuse or the executive resigns for good reasergxtbcutive shall receive a minimt
severance payment of 12 months base salary andianoma severance payment of 24 months base salagdtual amount of severance to
be based upon 1.6 multiplied by the number of yehicontinuous service with the Corporation. Initidd, each participant shall continue to
participate in the Corporation's retirement, lifegdical and other insurance benefit plans and progrduring the period the participant
receives severance payments, or in lieu thereofy participant shall receive an additional casmpayt equal to 10% of the severance
amount. The receipt of payments by participantsyamt to the Senior Executive Severance Planlisurof receiving benefits pursuant to 1
Corporation's regular separation allowance plan¢hvhplan is applicable to all full-time employedsime Corporation. The Plan was amended
to provide that benefits will be payable to papasits who voluntarily terminate their employmenthivi a 30 day period one year after a
change in control of the Corporation has occurfée Senior Executive Severance Plan is administeygle Compensation Committee of
the Board of Directors, which Committee approvedigipants who are recommended by the CorporatiGhief Executive Officer.
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2. RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDIDRS During the year ended December 31, 2000, Rrivstung LLP
audited the consol- idated financial statementh®fCorporation and its subsidiaries.

Audit Fees

During the year ended December 31, 2000, Ernst 8&ngd_LP billed the Corpora- tion an aggregate aR$gillion in fees for professional
services rendered for the audit of the Corporatianhual financial statements for the year endegtidber 31, 2000, and for the reviews of
the financial statements in- cluded in the Corporéd Forms 10-Q filed with the Securities and Eamde Commission for the year ended
December 31, 2000.

All Other Fees

During the year ended December 31, 2000, Ernst &1gd_LP billed the Corpora- tion an aggregate aB$illion in fees for professional
services rendered for services other than thodedad under the paragraph referred to above uheaen¢ading "Audit Fees". Said $4.9
million included audit-related serv- ices of $1.2lion and non-audit services of $3.7 million. Atwdélated services generally included fees
for pension and other special purpose audits, ada@iconsultations and securities registratiotest@nts. Non-audit re- lated services
generally included fees for tax compliance and atiimg serv- ices. Ernst & Young LLP did not bile Corporation any amounts for
Financial Information Systems Design and Implemigonia-ees.

The Board of Directors, after receiving a favoratdeommendation from the Audit Committee, has agelacted Ernst & Young LLP to
serve as the Corpora- tion's independent auditor8F01. Although not required to do so, the Baarsubmitting the selection of this firm for
ratification by the Corpo- ration's shareholderagoertain their views. Ernst & Young LLP has adgithe Corporation that it has no direct,
nor any material indirect, financial interest i tGorporation or any of its subsidiaries. A repnéstve of Ernst & Young LLP is expected to
be present at the Meeting with the opportu- nityneike a statement if the representative desirde 8o, and such rep- resentative will be
available to respond to appropriate questions.

The following resolution will be offered by the Bdeof Directors at the Meeting:

RESOLVED: That the selection by the Board of Diogstof Ernst & Young LLP as independent auditorstifiis Corporation and its
subsidiaries for 2001 be, and hereby is, ratified approved.

The Board of Directors' Recommendation

Your Board recommends that you vote FOR this régoluUnless otherwise specified by the shareholiher Board intends the
accompanying proxy to be voted for this resolution.

3. OTHER MATTERS The Board of Directors knows ofather matters which may properly be brought befoeeMeeting. However, if
other matters should properly come before the Mgett is the intention of those named in the st proxy to vote such proxy in
accordance with their best judgment.

Section 16(a) Beneficial Ownership Reporting Coampdie

Section 16(a) of the Securities Exchange Act of41&@Rjuires the Corpora- tion's directors, executifieers, and persons who own more that
10% of a registered class of the Corporation'stgegicurities, to file with the Seurities and Exchange Commission and the New &bokk
Exchange reports on Forms 3, 4 and 5 concernirigdhership of the Common Stock and other eq- sétyurities of the Corporation.

Based solely on the Corporation's review of copfesuch reports and written representations thaither reports were required, the
Corporation believes that all of its directors ax@cutive officers filed all of said reports oriradly basis during 2000 except for Vartan
Gregorian, who inadvertently filed one late regmrtForm 4 disclosing one transaction.

Deadlines for Submission of Shareholder Proposals
There are two different deadlines for the submissibshareholder proposals.

Shareholder proposals which are being submittethfdusion in the Corpora- tion's proxy statemeamd éorm of proxy for the 2002 Annual
Meeting of Share- holders must be received by tip@ration at its principal executive of- fices212Avenue of the Americas, New York,
New York 10020, on or before I- vember 23, 2001. Such proposals when submittest baiin full compliance with applicable laws,
including Rule 14a-8 of the Securities Exchange &¥934.
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Under the Corporation's By-Laws, shareholder prajsoshich are being submitted other than for inclusn the Corporation's proxy
statement and form of proxy for the 2002 Annual Megeof Shareholders must be received by the Cattjmr at its principal executive
offices, 1221 Avenue of the Americas, New York, Néark 10020, no earlier than December 27, 2001ramtater than January 25, 2002.
Such proposals when submitted must be in full ceanpk with applicable law and the Corporation'sLByvs.

By Order of the Board of Directors

Scott L. Bennett
Senior Vice President, Associate General CounstSatretary

New York, New York
March 26, 2001
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EXHIBIT A

AUDIT COMMITTEE CHARTER




AUDIT COMMITTEE CHARTER

The Audit Committee is appointed by the Board wisighe Board in monitoing (1) the integrity of the financial statemeafthe Company
(2) the com- pliance by the Company with legal eaglilatory requirements and (3) the in- dependandeperformance of the Company's
internal and external auditors.

The members of the Audit Committee shall meet tidependence and experience requirements of thedeivStock Exchange. The
members of the Audit Commit- tee shall be appoifitgthe Board on the recommendation of the Nommigadind Corporate Governance
Committee.

The Audit Committee shall have the authority t@mespecial legal, account- ing or other consustantadvise the Committee. The Audit
Committee may request any officer or employee of the Company erGlompany's outside counsel or independent auditttend a meetir
of the Committee or to meet with any members of;asultants to, the Committee.

The Audit Committee shall make regular reportheBoard.
The Audit Committee shall:
1. Review and reassess the adequacy of this Clzemberally and recommend any proposed changes ®atel for approval.

2. Review the annual audited financial statemeiitts management, including major issues regardingaating and auditing principles and
practices as well as the adequacy of internal otsthat could significantly affect the Companysahcial statements.

3. Discuss with management and the independentoasitjnificant financial reporting issues and jodnts made in connection with the
preparation of the Company's financial statements.

4. Review with management and the independent@utiié Company's quarterly and yearly financiatesteents prior to the filing of a Form
10-Q or Form 10-K.

5. Meet periodically with management to review @G@mmpany's major financial risk exposures and tbpssinanagement has taken to monitor
and control such exposures.

6. Review major changes to the Company's auditirtgeeccounting principles and practices as suggdsteide independent auditor, internal
auditors or management.

7. Recommend to the Board the appointment of thedandent auditor, which firm is ultimately accabié to the Audit Committee and the
Board.

8. Approve the fees to be paid to the independaditar.

9. Receive periodic reports from the independeditauregarding the audi- tor's independence, dissuch reports with the auditor, and if so
de- termined by the Audit Committee, recommend thatBoard take appropriate action to satisfyfitskthe independence of the auditor.

10. Evaluate together with the Board the perforreasfahe independent audi- tor and, if so deterchimgthe Audit Committee, recommend
that the Board replace the independent auditor.

11. Review the appointment and replacement of ¢héos internal auditing ex- ecutive.
12. Review the significant reports to managemeepared by the internal au- diting department andagament's responses.

13. Meet with the independent auditor prior to ybar-end audit to review the scope of year-end vaoik coordination of efforts between the
inde- pendent auditors and the internal audit deyrt.

14. Obtain reports, as appropriate, from managent@miCompany's senior in- ternal auditing exe@jtand/or the independent auditor that
the Company and its subsidiary/foreign affiliateditees are in conformity with ap- plicable legabuirements and the Company's Code of
Business Ethics.

15. Discuss with the independent auditor the matiquired to be discussed by generally acceptitiragistandards relating to the conduct
of the audit



16. Review with the independent auditor any prolsl@mdifficulties the audi- tor may have encountesmad any management letter provided
by the auditor and the Company's response toéttatr! Such review should include:

(a) Any difficulties encountered in the coursela fiudit work, including any restrictions on thepse of activities or access to required in-
formation.

(b) Any changes required in the planned scopeefrternal audit.
(c) The internal audit department responsibilittasjget and staffing.

17. Prepare the report required by the rules oSeneurities and Exchange Commission to be incliiéite Company's annual proxy
statement.

18. Advise the Board with respect to the Compapylgies and procedures re- garding compliance thighCompany's Code of Business
Ethics.

19. Meet at least annually with the Chief Finan€#éficer, the senior inter- nal auditing executiaed the independent auditor in separate
executive sessions.

20. Review, as appropriate, with the Company's @i@ounsel legal matters that may have a matenighct on the financial statements, the
Company's compliance policies and any materialntepm inquiries received from regulators or goveemtal agencies.

While the Audit Committee has the responsibiliteesl powers set forth in this Charter, it is notdigy of the Audit Committee to plan or
conduct audits or to determine that the Compairyéstial statements are complete and accuraterarid accordance with generally
accepted accounting principles. This is the respditg of management and the independent auditior. is it the duty of the Audit Committ
to conduct investigations, to resolve disagree-tgjeéhany, between management and the indepemdsditor or to assure com- pliance with
laws and regulations and the Company's Code ofrBasiEthics
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The McGraw-Hill Companies, Inc.
Proxy/Voting Instruction Card Solicited on Behalftbe Board of Directors

The undersigned appoints Scott L. Bennett and Kine Vittor, and each of them, proxies with fubwwer of substitution, to vote the shares
of stock of The McGraw-Hill Companies, Inc., whittte undersigned is entitled to vote, at the AnfMie¢ting of Shareholders of said
Corporation to be held at the principal executiffeces of the Corporation, 1221 Avenue of the Amas, New York, N.Y. 10020 on
Wednesday, April 25, 2001, at 11 A.M., and any adjment thereof.

The McGraw-Hill Companies employees. If you areiaent or former employee of the Corporation, ttasd also provides voting
instructions for shares held in The Savings Ineenfllan of The McGrawdill Companies, Inc. and its Subsidiaries, The Eogpk Retiremel
Account Plan of The McGraw-Hill Companies, Inc. arsdSubsidiaries, The Savings Incentive Plan ah8ard & Poor's, The Employee
Retirement Account Plan of Standard & Poor's, ahe Employees' Investment Plan of McGrelll-Broadcasting Company, Inc. If you are
participant in any of these Plans and have shdr€emmon Stock of the Corporation allocated to yaccount under these Plans, The
Northern Trust Company, the Trustee of each ofelidans (the "Trustee"), is hereby instructed te adl the shares of Common Stock of '
McGraw-Hill Companies, Inc. which are credited e undersigned's account as of March 13, 200hgadhnual Meeting of Shareholders to
be held on April 25, 2001, and any adjournmentdbgron the items set forth on the reverse henedf i the Trustee's discretion, upon such
other business as may properly come before theiMeatoting rights will be exercised by the Trusteedirected, provided instructions are
received by April 20, 2001.

THE MATTERS TO BE VOTED UPON AND THE INSTRUCTIONSRE SET FORTH ON THE REVERSE SIDE. PLEASE VOTE, Sl
AND RETURN PROMPTLY.

(continued and to be signed on the reverse side)
N\ FOLD AND DETACH HERE IF VOTING BY MAIL A
ELECTRONIC ACCESS TO FUTURE ANNUAL REPORTS AND PROXY STATEMENTS

For your convenience, we are now offering sharetrsldf The McGraw-Hill Companies the option of viegyfuture Annual Reports and
Proxy Statements on the Internet instead of resgithem by mail.

3 Ways to Consent to View Future Materials Online:

. By telephone: press 1 when asked during the gqtincess.
. By Internet: make this election when promptedrduthe voting process.
. By mail: mark the box on the top half of the prfsoting card (see other side).

How It Works:

If you give your consent, it means that beginnim@®02 you will only receive a proxy/voting cardtire mail. The proxy card will contain the
Web site address and other necessary informativietothe Proxy Statement and Annual Report onlifai will continue to be able to vote
your shares in one of three ways: by telephonermet, or by mail. Costs normally associated widltteonic access, such as usage
telephone charges, will be the responsibility & shareholder.

To resume mail delivery of the Proxy StatementAndual Report, you may revoke the election at amg toy calling Mellon Investor
Services at 1-888-201-5538.

To view this year's materials, go to the Corpordsidnvestor Relations Web site at www.mcgraw-tuiin/investor_relations
[LOGO] The McGraw-Hill Companies

1221 Avenue of the Americas New York NY 10020 wwwgraw-hill.com



Please mark your votes as [X] indicated in thisnepie

THIS PROXY/VOTING INSTRUCTION CARD WILL BE VOTED ADIRECTED BY THE SHAREHOLDERC(S). If not otherwise
specified, the proxy/voting instruction card witt boted FOR the Election of Directors and FOR Psap@. THE BOARD OF
DIRECTORS RECOMMENDS YOU VOTE FOR PROPOSALS 1 AND 2

FOR ALL WITHHOLD
NOMIN EE(S) AUTHORITY
excep tasset FOR ALL
1. Election of Directors forth below NOMINEE(S)
Election of the following nominees as
directors for three-year terms [ ] ]

expiring at the 2004 Annual Meeting:
(01) Pedro Aspe (02) Robert P. McGraw
(03) Lois Dickson Rice (04) Edward B Rust, Jr.

INSTRUCTION: To withhold authority to vote for amydividual nominee(s), write that nominee(s)' naméow.

FOR AGAINST ABSTAIN
2. Ratification of the appointment of [ ] ] ]
independent auditors for 2001.

And, in their discretion, in the transaction of suther business as may properly come before thatiive

[ ] New! Consent to View Future Materials Onlinednsent to access future Annual Reports and Prtatgi8ents electronically via the
Internet instead of receiving them by mail.

See other side for additional details.

Signature(s) Date:

NOTE: Please sign exactly as your name appearsi®odrd and return the card in the enclosed epee

N FOLD AND DETACH HERE IF VOTING BY MAIL A

3 Choices: You can vote by telephone, on the leteon by mail

VOTE BY TELEPHONE

Call toll-free 1-800-840-1208 on a touc h-tone telephone 24 hours a day, 7 days a week. The re is no charge to you for
this call. Have your proxy card in hand . You will be asked to enter the 11-digit control n umber, which is located in the
box in the lower right hand corner of t his proxy card.
[GRAPHIC]
. If you choose to vote as the Board of Directors recommends on ALL proposals, press 1 whe n asked.
. If you choose to vote on each proposa | separately, press 0 when asked, then:
You will hear these instructions for Proposal 1: You will hear these instruc tions for Proposal 2:
. To vote FOR ALL, press 1. . To vote FOR, press 1.
. To WITHHOLD ALL, press 9. . To vote AGAINST, press 9.
. To WITHHOLD FOR AN INDIVIDUAL NOMIN EE, press 0. . To ABSTAIN, press 0.

VOTE ON THE INTERNET

Access the Internet address http://www. proxyvoting.com/mhp

[GRAPHIC]  emeeeeee e
This site is available 24 hours a day, 7 days a week. At the Web site, enter your 11-digit control number,
which is in the lower right hand corner of this proxy card. The site offers links to onlin e versions of the

Proxy Statement and Annual Report.

VOTE BY MAIL
[GRAPHIC] Mark, sign and date your proxy card and return it promptly
in the enclosed postage-paid envelope, or mail to

Mellon Investor Services

Proxy Processing

Church Street Station, PO Box 1677
New York, NY 10008-1677



Note: If you vote by telephone or on th e Internet,
DO NOT mail back your proxy card.
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