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PART |

Item 1. Business

The Registrant, incorporated in December 1925 esebusiness, professional and educational markatsic the world with information
products and services. Key markets include finabasiness, education, law, construction, medicdlteralth, computers and
communications, aerospace and defense. As a mdianpablishing and information company, the Registemploys a broad range of
media, including books, magazines, newsletterswsog, on-line data services, CD-ROMs, facsimild tatevision broadcasting. Most of the
Registrant's products and services face substaatiapetition from a variety of sources.

The Registrant's 15,661 employees are located wigtéd They perform the vital functions of analyzithg nature of changing demands for
information and of channeling the resources necgdedill those demands. By virtue of the numerecogpyrights and licensing, trade, and
other agreements, which are essential to suchindass the Registrant is able to collect, compite] disseminate this information.
Substantially all book manufacturing and magazirieting is handled through a number of independentractors. The Registrant's princi
raw material is paper, and the Registrant has edsources of supply, at competitive prices, adedfaa its business needs.

Descriptions of the company's principal productsgld services and markets, and significant achiewsrare hereby incorporated by
reference from Exhibit
(13), pages 2 and 3 and pages 7 through 22 (textatgrial) of the Registrant's 1993 Annual Repo$hareholders.

Information as to Industry Segments

The relative contribution of the industry segmesftthe Registrant and its subsidiaries to operatavgnue and operating profit and
geographic information for the three years endedeD@er 31, 1993 and the identifiable assets of sagiment at the end of each year, are
included in Exhibit (13), on page 38 and page 3hé&Registrant's 1993 Annual Report to Sharehslded is hereby incorporated by
reference.

Impact of Change In Segments
In 1993, the Registrant realigned its segment®itobine the Broadcasting and Information and PutiineéServices segments and Tower
Group International into one segment, Informatiod &edia Services.

The Registrant's segments are: (1) InformationMadia Services, which includes Broadcasting, athefcompany's publications,
construction information products and Tower Gronjetnational; (2) Educational and Professional Bhbig, which includes College,
professional and legal publishing and now alsouides the Macmillan/McGrawdill School Publishing Company. The Registrant aceithe
remaining 50% of the Macmillan/McGrail School Publishing Company from its partneiGetober 1993 and (3) Financial Services, w
includes the Standard & Poor's Ratings Group amaf #the Registrant's Financial Information Sergice
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A summary of the company's revenue and operatiafit gfunaudited) for the realigned segments by tprdor the years 1993 and 1992

follows:

1993

Revenue
Information and Media Services
Educational and Professional
Publishing
Financial Services

Operating Profit/(Loss)
Information and Media Services
Educational and Professional

Publishing
Financial Services

1992

Revenue
Information and Media Services
Educational and Professional
Publishing
Financial Services

Operating Profit/(Loss)
Information and Media Services
Educational and Professional

Publishing
Financial Services

First Second Third  Fourt
Quarter Quarter Quarter Quart

$184,191 $201,119 $190,165 $255,

109,935 118,609 190,949 247,
172,821 171,179 173,855 179,

$466,947 $490,907 $554,969 $682,

$16,105 $28,646 $ 15,627 $41,

(1,644) 1,278 39,539 10,
51,731 50,763 48,267 50,

$66,192 $80,687 $103,433 $102,

First Second Third  Fourt
Quarter Quarter Quarter Quart

$190,036 $212,793 $196,496 $266,

109,736 120,974 182,654 153,
155,036 150,508 153,574 158,

$454,808 $484,275 $532,724 $578,

$17,251 $34,604 $15,123 $46,

(1,513) 3,449 36,182 24,
42,634 40,308 40,295 45,

$58,372 $78,361 $91,600 $116,

-2

$ 831,076

667,444
696,933

$ 102,344

49,374
200,865

$ 865,573

567,363
617,555

$ 113,198

62,746
168,394



Item 2. Properties

The Registrant leases office facilities at 394 tmees, 322 are in the United States. In additibe, Registrant owns real property at 25
locations; 22 are in the United States. The priadacilities of the Registrant are as follows:

Owned Square

or Feet
Domestic Leased (thousands) Business Unit
New York, NY leased 1,639 See explanation below
Hightstown, NJ owned See explanation below
Office and Data Ctr. 490
Book Dist. Ctr. 412
New York, NY leased 606 Financial Services
Delran, NJ leased 106 Datapro
Colorado Springs, CO owned Shepard's/McGraw-Hill
Office 181
Manufacturing Plant 63
Denver, CO owned 88 Broadcasting
Indianapolis, IN leased 58 Broadcasting
Englewood, CO owned
Rocky Mt. Data Ctr. 14 Corporate Data Center
Office 119 Financial Services
Lexington, MA owned 53 Corporate Data Center
leased 122 Data Resources
Blue Ridge Summit, PA owned TAB Books
Office 67
Book Dist. Ctr. 114
Peterborough, NH owned 51 Byte
Chicago, IL leased 68 Various operating units



Owned Square

or Feet
Domestic Leased (thousands) B usiness Unit
Washington, DC leased 73 \% arious operating units
Kent, WA leased C .J. Tower
Warehouse/Dist. Ctr 79
Office 6
Monterey, CA owned 207 C TB
Blacklick (Gahanna), OH owned
Book Dist. Ctr. 519 S chool and Glencoe
Office 57
Westerville, OH owned 59 G lencoe
New York, NY leased 132 S chool
Columbus, OH leased 76 S chool and Glencoe
Dublin, OH
Warehouse leased 112 S RA, School and Glencoe
Dallas, TX leased
Assembly Plant 148 S chool
Office 6
Desoto, TX leased
Book Dist. Ctr. 382 S chool
Foreign
Whitby, Canada owned M cGraw-Hill Ryerson Ltd.
Office 80
Book Dist. Ctr. 80
Maidenhead, England leased 85 M cGraw-Hill International

(UK.) Ltd.

The Registrant's major lease covers space in #dduarters building in New York City. The buildirggowned by Rock-McGraw, Inc., a
corporation in which the Registrant and Rockefd@Beoup, Inc. are the sole shareholders. The Ragistrccupies approximately 950,000
square feet of the rentable space under a 30-gase which includes renewal options for two addiid.5- year periods. In addition, the
Registrant subleases for its own account approxiiyn®93,000 square feet of space for periods Bbtpears.
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The largest complex owned by the Registrant isteztan Highstown, NJ where a book distribution eerstind offices for accounting
operations, data processing services, order fulitit and other service departments are housedR@gistrant plans to consolidate its

domestic book distribution operations by centralizihe distribution operations in Blue Ridge SumfA and Hightstown, NJ to Columbus
and Blacklick, OH.

Item 3. Legal Proceedings

While the Registrant and its subsidiaries are digats in numerous legal proceedings in the UnitateS and abroad, neither the Registrant
nor its subsidiaries are a party to, nor are arth@f properties subject to, any known materialdgieg legal proceedings which Registrant
believes will result in a material adverse effettRegistrant’s financial statements or businesgatipes.

Item 4. Submission of Matters to a Vote of Securityolders
No matters were submitted to a vote of Registaetsirity holders during the last quarter of thequkcovered by this Repol
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All of the above executive officers of the Registrhave been full-time employees of the Registfanmore than five years except for

Thomas J. Kilkenny.

Mr. Kilkenny, prior to his becoming an officer dfe Registrant on December 1, 1993, was a direftiiedRegistrant's Corporate Audit

Name

Joseph L. Dionne
Harold McGraw Il

Robert J. Bahash

Michael K. Hehir

Robert N. Landes

Thomas J. Sullivan

Frank J. Kaufman

Barbara A. Munder

Frank D. Penglase

Donald S. Rubin

Thomas J. Kilkenny

Executive Officers of Registrant

Age Position

60 Chairman and Ch

45 President and C

48 Executive Vice
Chief Financi

46 Executive Vice

63 Executive Vice
Secretary and

58 Executive Vice
Administratio

49 Senior Vice Pre

48 Senior Vice Pre
Executive Ass

53 Senior Vice Pre
Operations

59 Senior Vice Pre
Investor Rela

35 Vice President

ief Executive Officer
hief Operating Officer

President and
al Officer

President, New Ventures

President,
General Counsel

President,
n

sident, Taxes

sident and
istant to the Chairman

sident, Treasury
sident,
tions

and Controller

Department since October 1, 1991. Previously hewitlsErnst & Young from 1980 through 1991.
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PART Il
Item 5. Market for the Registrant's Common Stock aml Related
Stockholder Matters

The approximate number of holders of the Compatrismon stock as of February 28, 1994 was 5,724.

1993 1992
Dividends per share of common stock:
$.57 per quarter in 1993
$.56 per quarter in 1992 $2.28 $2.24

Information concerning other matters is incorpaddierein by reference from Exhibit (13), from pdgeof the 1993 Annual Report to
Shareholders.

Item 6. Selected Financial Data
Incorporated herein by reference from Exhibit (¥8)m the 1993 Annual Report to Shareholders, [3yand page 31.

Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations

Incorporated herein by reference from Exhibit (¥8)m the 1993 Annual Report to Shareholders, pade® 29 and page 32.
Item 8. Consolidated Financial Statements and Suppientary Data

Incorporated herein by reference from Exhibit (¥8) the 1993 Annual Report to Shareholders, p&88e® 44 and page 46.
Item 9. Changes in and Disagreements with Accounté&on Accounting and Financial Disclosure

None



PART IlI
Item 10. Directors and Executive Officers of the Rgistrant

Information concerning directors is incorporatedeire by reference from the Registrant's definifivexy statement dated March 21, 1994 for
the annual meeting of shareholders to be held ail 2, 1994.

Item 11. Executive Compensation

Incorporated herein by reference from the Regisgaefinitive proxy statement dated March 21, 1884he annual meeting of shareholders
to be held on April 27, 1994.

Item 12. Security Ownership of Certain Beneficial @vners and Management

Incorporated herein by reference from the Regisgalefinitive proxy statement dated March 21, 18%4he annual meeting of shareholders
to be held April 27, 1994.

Item 13. Certain Relationships and Related Transa&ns

Incorporated herein by reference from the Regisgalefinitive proxy statement dated March 21, 189%4he annual meeting of shareholders
to be held April 27, 1994.
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PART IV
Item 14. Exhibits, Financial Statement Schedulesnal Reports on Form 8-K.
(@) 1. Financial Statements.
2. Financial Statement Schedules.

McGraw-Hill, Inc.
Index to Financial Statements And Financial Stater®ehedules

Reference
Annual Report
Form  to Share-
10-K holders (page)
Data incorporated by reference from
Annual Report to Shareholders:

Report of Independent Auditors......... 45
Consolidated balance sheet at
December 31, 1993 and 1992........... 34-35

Consolidated statement of income

for each of the three years in

the period ended December 31, 1993... 33
Consolidated statement of cash flows

for each of the three years in the

period ended December 31, 1993....... 36
Consolidated statement of shareholders'

equity for each of the three years in

the period ended December 31, 1993... 37
Notes to consolidated financial
statements..........ccceveevennenn. 38-44
Quarterly financial information........ 46
Consent of Independent Auditors............... 137

Consolidated schedules for each of the three
years in the period ended December 31, 1993:

VIII - Reserve for doubtful accounts.... 138
IX - Short term borrowings............ 139
X - Supplementary income statement

information.................... 140



All other schedules have been omitted since thaeired) information is not present or not preserdrimounts sufficient to require submission
of the schedule, or because the information redugéncluded in the consolidated financial statete®r the notes thereto.

The financial statements listed in the above ingdhich are included in the Annual Report to Sharébd for the year ended December 31,
1993 are hereby incorporated by reference in Ek[ill3). With the exception of the pages listedhie &bove index, the 1993 Annual Repo
Shareholders is not to be deemed filed as pateof 14 (a)(1).

() (3) Exhibits.

(3) Atrticles of Incorporation of Registrant, inc
reference from Registrant's Form SE filed Ma
in connection with Registrant's Form 10-K fo
December 31, 1988.

(3) By-laws of Registrant.

(4) Indenture dated as of June 15, 1990 between
issuer, and the Bank of New York, as trustee
reference from Registrant's Form SE filed Au
connection with Registrant's Form 10-Q for t
June 30, 1990.

(4) Instrument defining the rights of security h
setting forth the terms of the Registrant's
incorporated by reference from Registrant's
August 3, 1990 in connection with Registrant
quarter ended June 30, 1990.

(4) Instrument defining the rights of security h
setting forth the terms of the Registrant's
Series A, incorporated by reference from Reg
filed November 15, 1990 in connection with R
Form 10-Q for the quarter ended September 30

(10) Rights Agreement dated as of October 25, 198
Manufacturers Hanover Trust Company, incorpo
Registrant's Form SE dated October 26, 1989
Registrant's Form 8-A.

*(10) Restricted Stock Award Agreement dated Decem
by reference from Registrant's Form SE filed
connection with Registrant's Form 10-K for t
December 31, 1987.

(10) Indemnification Agreements between Registran
and certain of its executive officers relati
executive officers' services to the Registra
from Registrant's Form SE filed March 27, 19
Registrant's Form 10-K for the year ended De

*(10) Registrant's 1983 Stock Option Plan for Offi
incorporated by reference from Registrant's
in connection with Registrant's Form 10-K fo
December 31, 1989.
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*(10) Registrant's 1987 Key Employee Stock Incenti
*(10) Registrant's 1993 Key Employee Stock Incenti

*(10) Registrant's 1990 Key Executive Short-Term |
Form SE filed March 28, 1991 in connection w

*(10) Registrant's Key Executive Short-Term Incent

*(10) Registrant's Executive Deferred Compensation
in connection with Registrant's Form 10-K fo

*(10) Registrant's Senior Executive Severance Plan
connection with Registrant's Form 10-K for t

(10) Credit Agreement dated as of November 12, 19
Company, as Agent incorporated by reference
Registrant's Form 8-K dated November 19, 199

(10) First Amendment to Credit Agreement dated as
Bankers Trust Company, as Agent, incorporate

(10) Line of Credit dated as of November 12, 1991
agent, incorporated by reference from Regist
Form 8-K dated November 19, 1991.

(10) First Amendment to Line of Credit dated as o
Bankers Trust Company as Agent, incorporated

(10) Second Amendment to Line of Credit dated Nov
Trust Company, as Agent, incorporated by ref

(10) Partnership Interest Purchase Agreement, dat
Publishing Company, incorporated by referenc

(10) Trademark Purchase and Sale Agreement (Macmi
Form 8-K dated October 18, 1993.

(10) Trademark Purchase and Sale Agreement (Merri
Form 8-K dated October 18, 1993.

ve Plan.
ve Plan.

ncentive Compensation Plan, incorporated by referen
ith Registrant's Form 10-K for the year ended Decem

ive Deferred Compensation Plan.

Plan, incorporated by reference from Registrant's
r the year ended December 31, 1990.

, incorporated by reference from Registrant's Form
he year ended December 31, 1988.

91 among the Registrant, the Banks' signatory there
from Registrant's Form SE filed November 18, 1991 i
1.

of November 8, 1993 among the Registrant, the Bank
d by reference from Registrant's Form 8-K dated Nov

among the Registrant, the Banks' signatory thereto
rant's Form SE filed November 18, 1991 in connectio
f November 10, 1992 among the Registrant, the Banks

by reference from Registrant's Form 8-K dated Nove

ember 8, 1993 among the Registrant, the Banks' sign
erence from Registrant's Form 8-K dated November 15

ed as of October 4, 1993, with respect to the Macmi
e from Registrant's Form 8-K dated October 18, 1993
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Il), dated as of October 4, 1993, incorporated by r
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*(10) Registrant's Employee Retirement Account Pla
28, 1991 in connection with Registrant's For

*(10) Registrant's Employee Retirement Plan Supple
in connection with Registrant's Form 10-K fo

*(10) Registrant's Savings Incentive Plan Suppleme
connection with Registrant's Form 10-K for t

*(10) Registrant's Senior Executive Supplemental D
Registrant's Form SE filed March 26, 1992 in
1991.

*(10) Registrant's 1993 Stock Payment Plan for Dir
21, 1993.

*(10) Registrant's Director Retirement Plan, incor
from Registrant's Form SE filed March 29, 19
1989.

*(10) Registrant's Director Deferred Compensation

(12) Computation of ratio of earnings to fixed ch

(12) Pro forma Computation of ratio of earnings t

(13) Registrant's 1993 Annual Report to Sharehold
except for those portions thereof which are
information of the Commission and is not dee

(21) Subsidiaries of the Registrant.

(23) Consent of Ernst & Young, Independent Audito

*These exhibits relate to management contrac
arrangments.

(b) Reports on Form 8-K.

A report on Form 8-K was filed on November 1
Form 8-K.

A report on Form 8-K was filed on October 18
audited financial statements of the Macmilla
December 31, 1992 were incorporated by refer

n Supplement, incorporated by reference from Regist
m 10-K for the year ended December 31, 1990.

ment, incorporated by reference from Registrant's F
r the year ended December 31, 1990.

nt, incorporated by reference from Registrant's For
he year ended December 31, 1990.

eath, Disability & Retirement Benefits Plan, incorp
connection with Registrant's Form 10-K for the yea

ectors, incorporated by reference from Registrant's

porated by reference

90 in connection with Registrant's Form 10-K for th
Plan.

arges.

o fixed charges.

ers. Such Report,

expressly incorporated by reference in this Form 10
med “filed" as part of this Form 10-K.

Is.

ts or compensatory plan

5,1993. Item 5 and Item 7 (Exhibit 10) were repor

,1993. Item 2 and Item 7 were reported in said re
n/McGraw-Hill School Publishing Company for the thr
ence in said report on Form 8-K.
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A report on Form 8-K/A No. 1 was filed on Octobét, 2993. Item 7 was reported in said report on Fe#diA. The unaudited interim
balance sheet of the Macmillan/McGraw-Hill Schoabkshing Company as of September 30, 1993 andethéed unaudited statements of
income and cash flows for the nine month periocedr8leptember 30, 1993 were incorporated by referensaid report on Form 8-K/A. The
pro forma statements of income reflecting the agitjan by the Registrant of the additional 50%twé Macmillan/McGraw-Hill School
Publishing Company were filed in said report onrfr@&-K/A.

Signatures

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, Registhast duly caused this annual report to be
signed on its behalf by the undersigned, thereduaty authorized.

McGraw-Hill, Inc.

Registrant

By: /'s/ ROBERT N. LANDES

Robert N. Landes
Executive Vice President, Secretary and Ceneral Counsel
March 30, 1994

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed ortiM80, 1994 on behalf of Registrant by
the following persons who signed in the capaciieset forth below under their respective namegistant's board of directors is comprised
of fifteen members and the signatures set fortbvbelf individual board members, constitute at leastajority of such board.

/sl JOSEPH L. DI ONNE

Joseph L. Dionne

Chai rman and Chi ef Executive O ficer
Director

/'s/ HAROLD McGRAW I I |

Harold McGraw |11
Presi dent and Chief Operating Oficer
Di rector

/'s/ ROBERT J. BAHASH

Robert J. Bahash
Executive Vice President and
Chi ef Financial Oficer
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/sl THOVAS J. KI LKENNY

Thomas J. Kil kenny
Vice President and Controller

/'s/ VARTAN GREGORI AN

Vartan Gregorian
Di rector

/sl JOHN T. HARTLEY

John T. Hartley
Director

/'sl GEORGE B. HARVEY

Ceorge B. Harvey
Di rector

/'s/ RICHARD H JENRETTE

Richard H Jenrette
Di rector

/'s/ DON JOHNSTON

Don Johnston
Director

/sl PETER O LAWSON- JOHNSTON

Peter O Lawson-Johnston
Director

/'s/ LI NDA KOCH LORI MER

Li nda Koch Lori mer
Director

/'s/ DAVID L. LUKE III

David L. Luke |11
Director
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/sl JOHN L. MGRAW

John L. McG aw
Director

/sl LOS D. R CE

Lois D. Rice
Director

/sl PAUL J. RIZZO

Paul J. Rizzo
Director

/sl JAMES H. ROSS

Janes H. Ross
Director

/sl ALVA O WAY

Alva O Wy
Director
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*(10) Registrant's Executive Deferred Compensation
in connection with Registrant's Form 10-K fo
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(10) Credit Agreement dated as of November 12, 19
Company, as Agent incorporated by reference
Registrant's Form 8-K dated November 19, 199

(10) First Amendment to Credit Agreement dated as
Bankers Trust Company, as Agent, incorporate

(10) Line of Credit dated as of November 12, 1991
agent, incorporated by reference from Regist
Form 8-K dated November 19, 1991.

(10) First Amendment to Line of Credit dated as o
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McGRAW HILL, INC.
BY-LAWS
(As amended July 28, 1993)
ARTICLE |
STOCKHOLDERS

1. A meeting of the stockholders shall be held alipuwheresoever designated by the Board of Dimsobn the last Wednesday in April of
each year or on such other date as a resolutitreddoard of Directors may designate, for the psepaf electing directors, hearing the ref.
of officers and directors, and for the transactibsuch other business required or authorized tindresacted by the stockholders. Any
previously scheduled annual or special meetindarfkholders may be postponed by resolution of thar8 of Directors, upon public notice
given prior to the date scheduled for such meeting.

2. Unless waived in writing by all stockholderstioe of the time, place and object of such meesingll be given by mailing, at least ten days
previous to such meeting, postage prepaid, a cbpyah notice, addressed to each stockholder atduress as the same appears on the |
of the Company.

3. Special meetings of stockholders for whatsopuepose shall be held at the principal office & @ompany or at such other place as may
be designated by
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resolution of the Board of Directors and may ondydalled pursuant to a resolution approved by @ritgjof the Board of Directors.

4. Notice of each special meeting, except whereretise expressly provided by statute, and unlesgedan writing by every stockholder
entitled to vote, stating the time, place and inegal terms the purpose or purposes thereof, bbatiailed not less than thirty nor more than
fifty days prior to the meeting to each stockholdehis address as the same appears on the botiles Gdmpany.

5. At a meeting of stockholders the holders of gonitst of the shares entitled to vote, being presemerson or represented by proxy, shall be
a quorum for all purposes, except where otherwiseigled by statute or by the certificate of incaaten.

6. If at any meeting a quorum shall fail to attémgherson or by proxy, a majority in interest asctholders entitled to vote present or
represented by proxy at such meeting may adjowmbeting from time to time without further notigetil a quorum shall attend and
thereupon any business may be transacted whicht tmégfe been transacted at the meeting as originallgd had the same been then held.
The Chairman of a meeting of stockholders may adjsuch meeting from time to time, whether or ihetré is a quorum of stockholders at
such meeting
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7. The Chairman of the Board, and in his absene@thsident, and in his absence a Chairman apgddigtéhe Board of Directors, shall call
meetings of the stockholders to order and shalha&€hairman thereof.

8. The Secretary of the Company shall act as Segrat all meetings of the stockholders and imahisence the Chairman of the meeting may
appoint any person to act as Secretary.

9. At each meeting of stockholders every stockhatatitled to vote may vote in person or by proaayd shall have one vote for each share of
stock registered in his name. The Board of Directoay fix a day not more than fifty days prior ke day of holding any meeting of the
stockholders as the day as of which stockholdeilezhto notice of and to vote at such meetindldimdetermined, and all persons who s

be holders of record of voting stock at such timé ao other shall be entitled to notice of anddtevat such meeting.

10. At all elections of directors the polls shadl dpened and closed, the proxies shall be receinddaken in charge and all ballots shall be
received and counted by two inspectors who shadigmointed by the Board. If any inspector shallttaattend or refuse to act, the vacancy
may be filled at the meeting by t
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Chairman of the meeting. No candidate for electismirector shall be appointed an inspector.

11. The inspectors shall, before entering upordibeharge of their duties, be sworn to faithfulkeeute the duties of inspector at such
meeting with strict impartiality and according teetbest of their ability.

ARTICLE I-A

NOMINATION OF DIRECTORS AND PRESENTATION
OF BUSINESS AT STOCKHOLDER MEETINGS

1. Nominations of persons for election to the Baafr@irectors of the Company and the proposal d@itess to be considered by the
stockholders may be made at an annual meetingoklsplders (i) pursuant to the Company's noticeneéting, (ii) by or at the direction of
the Board of Directors or (iii) by any stockholadgrthe Company who was a stockholder of recorti@time of giving of notice provided for
in this Article I-A, who is entitled to vote at tteeeting and who complied with the notice processet forth in this Article I-A.

2. For nominations or other business to be progEdyght before an annual meeting by a stockhgldesuant to clause (iii) of Section 1 of
this Article I-A, the stockholder must have given timely noticer#of in writing to the Secretary of t
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Company. To be timely, a stockholder's notice dhaltielivered to the Secretary at the principatetiee offices of the Company not less
than 60 days nor more than 90 days prior to tte dinniversary of the preceding year's annual mgeprovided, however, that in the event
that the date of the annual meeting is advanceddrg than 30 days or delayed by more than 60 days $uch anniversary date, notice by
the stockholder to be timely must be so deliveratdearlier than the 90th day prior to such annusgting and not later than the close of
business on the later of the 60th day prior to sargfual meeting or the 10th day following the dayadich public announcement of the date
of such meeting is first made. Such stockholdeastia shall set forth (i) as to each person whoenstiockholder proposes to nominate for
election or reelection as a director all informatielating to such person that is required to lseldsed in solicitations of proxies for election
of directors, or is otherwise required, in eactegagrsuant to Regulation 14A under the Securitieh&nge Act of 1934, as amended (the
"Exchange Act") (including such person's writtemsent to being named in the proxy statement asrame@ and to serving as a director if
elected); (ii) as to any other business that thekstolder proposes to bring before the meetingied description of the business desired to be
brought before the meeting, the reasons for comtysuch business at the meeting and any matatekist in such business of such
stockholder and the beneficial owner, if any, orosébehalf the proposal is made; (iii) as to tbeldtolder giving the notice and the
beneficial owner, if any, on whose behalf the naation or proposal is made (
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the name and address of such stockholder, as gpeaaon the Company's books, and of such berafisizer and (b) the class and number
of shares of the Company which are owned bendfjcaid of record by such stockholder and such beiaébwner.

Notwithstanding anything in the second sentenddis!

Section 2 to the contrary, in the event that thelper of directors to be elected to the Board o&Etiors of the Company is increased and t
is no public announcement naming all of the nonsrfee director or specifying the size of the in@e@d Board of Directors made by the
Company at least 70 days prior to the first anrsagr of the preceding year's annual meeting, &stdder's notice shall also be considered
timely, but only with respect to nominees for amywpositions created by such increase, if it dhaltielivered to the Secretary at the princ
executive offices of the Company not later thandlose of business on the 10th day following thg alawhich such public announcement is
first made by the Company.

3. Only such business shall be conducted at aalpmeieting of stockholders as shall have been Itduefore the meeting pursuant to the
Company's notice of meeting. Nominations of pergonglection to the Board of Directors may be matla special meeting of stockholders
at which directors are to be elected pursuantedtbmpany's notice of meeting (A) by or at thedion of



-7 -

the Board of Directors or (B) provided that the Bbaf Directors has determined that directors shalélected at such special meeting, by
stockholder of the Company who is a stockholdeeobrd at the time of giving of notice provided forthis Article I-A, who shall be entitled
to vote at the meeting and who complies with thiceqorocedures set forth in this Article I-A. Imetevent the Company calls a special
meeting of stockholders for the purpose of electing or more directors to the Board, any such simlder may nominate a person or persons
(as the case may be), for election to such pos#)aas specified in the Company's notice of meeifrige stockholder's notice required by
Section 2 of this Article I-A shall be deliveredttee Secretary at the principal executive officehe Company not earlier than the 90th day
prior to such special meeting and not later thanctbse of business on the later of the 60th dey fr such special meeting or the 10th day
following the day on which public announcementiistfmade of the date of the special meeting antiehominees proposed by the Board of
Directors to be elected at such meeting.

4. Only such persons who are nominated in accoda#ith the procedures set forth in this Article Ishall be eligible to serve as directors
and only such business shall be conducted at angesftstockholders as shall have been broughtrbdf®e meeting in accordance with the
procedures set forth in this Article I-A. The Cimaém of the meeting of stockholders shall have thego and duty to determine whether a
nomination or any business proposed to be brougfloré the
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meeting was made in accordance with the procedeteforth in this Article I-A and, if any proposadmination or business is not in
compliance with this Article I-A, to declare thatch defective nominations or proposal shall beedjarded.

5. For purposes of this Article I-A, "public ann@@ment" shall mean disclosure in a press relegsetssl by the Dow Jones News Service,
Associated Press or comparable national news seovim a document publicly filed by the Companyhwhe Securities and Exchange
Commission pursuant to Sections 13, 14 or 15(dh@fExchange Act.

6. Notwithstanding the foregoing provisions of thAidicle I-A, a stockholder shall also comply wighi applicable requirements of the
Exchange Act and the rules and regulations therunidh respect to the matters set forth in thiscde I-A. Nothing in this Article I-A shall
be deemed to affect any rights of stockholdergtmest inclusion of proposals in the Company'sypstatement pursuant to Rule 18amnde
the Exchange Ac
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ARTICLE Il
BOARD OF DIRECTORS

1. The business and affairs of the corporationl ffeainanaged under the direction of the Board oé&ors. Unless and until changed as
provided in this Section 1 of this Article Il, tmember of directors constituting the Board of Diogs shall be fourteen (14). The Board of
Directors shall have power from time to time andry time, by vote of a majority of the total numbédirectors which the corporation
would have if there were no vacancies on the Bdarihcrease or reduce the number of directorstitatieg the Board of Directors to such
number (subject to any limits contained in theitieate of incorporation) as the Board of Directstsll determine, but in no event to less
twelve (12) or more than twenty-five (25). Subjecthe express terms and conditions of the ceatifiof incorporation and these By-Laws,
the directors shall have the usual and customamemand duties of directors of a corporation; alsp and all powers given and permittec
law; and also power to exercise any and all powetke corporation, and to do any and all acts eithany prior action taken or consent gi
by the stockholders, unless required by law, orcvéificate of incorporation, or by these By-Lawhe directors may exercise all powers, and
do all acts and things which are not, by statuteyathe certificate of incorporation or these Byalsa expressly directed or required to be
exercised or done by the stockhold:
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2. Without prejudice to the general powers confieby the last preceding section, and the other ppa@nferred by the certificate of
incorporation and by these By-Laws, it is herebpressly declared that the Board of Directors dhale the following powers, that is to say:

FIRST: From time to time to make and change rufekragulations, not inconsistent with these By-Lafesthe management of the
Company's business and affairs.

SECOND: To purchase or otherwise acquire for then@any and property, rights or privileges which @@mpany is authorized to acquire
such price and on such terms and conditions, ansuith consideration, as they shall, from timertet see fit.

THIRD: At their discretion to pay for any propeuy rights acquired by the Company, either whollyartly, in money or in stocks, bonds,
debentures or other securities of the Company.

FOURTH: To appoint and at their discretion removeuspend such subordinate officers, agents oastrypermanently or temporarily, as
they may, from time to time, think fit, and to deténe their duties, and fix, and, from time to tincbange their salaries or emoluments, ar
require security in such instance and in such atsocamthey think fit.

FIFTH: To confer by resolution upon any electeéppointed officer of the Company the power to cleposmove or suspend subordinate
officers, agents or servants.

SIXTH: To appoint any person or persons to accegtleld in trust for the Company any property bglag to the Company, or in which it
interested, or for any other purpose, and to exegntl do all such duties and things as may begiegjin relation to any such trust.

SEVENTH: To determine who shall be authorized an@ompany's behalf, to sign bills, notes, recegtseptances, endorsements, checks,
releases, contracts and docume
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EIGHTH: From time to time to provide for the managmnt of the affairs of the Company, at home or atyin such manner as they see fit,
and in particular, from time to time, to delegatg af the powers of the Board of Directors in tloeise of the current business of the
Company, to any special or standing committee antpofficer or agent, and to appoint any persoriztthe agents of the Company, with
such powers (including the power to sub-delegat®),upon such terms, as may be thought fit.

NINTH: To appoint an Executive Committee of threéenmre directors and such other persons as magdedahereto by specific resoluti

of the Board, who may meet at stated times, oradit@ to all by any of their own number; who shgdherally perform such duties and
exercise such powers as may be directed or detbgstthe Board of Directors from time to time. TBeard may delegate to such Committee
authority to exercise the powers of the Board wthileBoard is not in session, except as otherwiseiged by law. The Executive Committee
shall keep regular minutes of its proceedings a@pont the same to the Board when required.

3. Each director shall serve for the term for whiehshall be elected and until his successor bbeathosen and shall accept his election, but
any director may resign at any time.

4. The directors may hold their meetings and masetza office and keep the books of the Companydt place or places as the Board from
time to time may determine.

5. A regular meeting of the Board of Directors sbalheld each year, either immediately followirdgoarnment of the Annual Meeting of
Stockholders or at such other time as may be fixethe Chairman of the Board or the President bua



-12 -

date no later than 60 days following the adjournneéthe Annual Meeting of Stockholders, for thepase of electing officers, members of
the Executive Committee, members of the other cdtees of the Board, and to organize the BoardHerensuing year. Regular meetings of
the Board of Directors shall also be held monthlguech time and place as may be fixed by the Clairaf the Board, or the President. No
shall be given to each director of the date of eaglilar meeting by the Secretary in the same maasprovided in Article Il, Section 7, of
these By-Laws for notice of special meetings oécliors.

6. Special meetings of the Board shall be held whencalled by the Chairman, or by the Presiderttydhe Secretary upon receiving the
written request of a majority of the directors loé Board then in office. If so specified in theioetthereof, any and all business may be
transacted by a special meeting.

7. The Secretary shall give notice to each direat@ach special meeting by mailing the same,a#tlavo days before the meeting, or by
telegraphing or telephoning not later than the laefpre the meeting. If every director shall be prest any meeting any business may be
transacted without previous notice.

8. A majority of the entire Board of Directors dr@institute a quorum for the transaction of bussexcept where otherwise provided by
statute or by th
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certificate of incorporation or by these By-Lawsda majority of those present at the time andgptd@ny regular or special meeting may
adjourn the same from time to time without notice.

9. Any one or more members of the Board may padiei in a meeting of the Board by means of a cenfar telephone or similar
communications equipment allowing all persons paguditing in the meeting to hear each other at émeestime. Participation by such means
shall constitute presence in person at a meeting.

ARTICLE Il
COMMITTEES

1. The Board may appoint such committees, as it degyn advisable. Committees so appointed shall fizste powers and duties as may be
specified in the resolution of appointment.

2. Each committee shall keep regular minutes gint&eedings and report the same to the Board wdwrired.

3. Any one or more members of any such committeg pasticipate in a meeting of such committee by mseaf a conference telephone or
similar communications equipment allowing all pers@articipating in the meeting to he
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each other at the same time. Participation by sueans shall constitute presence in person at angeet

4. Any action required or permitted to be takearat meeting of any committee may be taken withaueating, if all members of the
committee consent in writing to the adoption oéaalution authorizing the action and if the redoluand the written consent thereto are filed
with the proceedings of the committee.

ARTICLE IV
OFFICERS

1. The elective officers of the Corporation othert directors shall be a Chairman of the Boardicéddors, a President, one or more Vice-
Presidents, a Secretary and a Treasurer. Any twilecdforesaid offices may be filled by the sanms@e For purposes of these By-Laws the
office of Vice-President also may include one orenBxecutive Vice-Presidents and one or more Sé&figa-Presidents. The term of office
of each of said officers shall continue until thexhannual election of directors and the seleabihis successor by the Board of Directors.
Any officer may, at any time, with or without caube suspended or removed from office by the atfiive vote of a majority of the entire
Board at a meeting thereof. The Chairman of ther®aad the President shall be chosen from amonditbetors.
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2. The Chairman of the Board when present shadligheeat all meetings of the Board of Directors ahdll meetings of the stockholders. He
shall perform all duties incident to the officetbé Chairman of the Board. The Chairman also steathe Chief Executive Officer of the
Corporation and shall be responsible for the gérerd active supervision and direction of the bes# policies and activities of the
Corporation, subject to the control of the Boardakctors. He may execute on behalf of the Corpamaall authorized deeds, bonds,
mortgages, contracts, documents and papers anaffirayhereto the corporate seal when requiredshigl have power to sign debentures
and certificates of stock of the Corporation.

3. The President shall be the Chief Operating ©ffaf the Corporation and shall have general resipdity for directing, administering and
coordinating the operational phases of the Corratbusiness, subject to the control of the Ghair and Chief Executive Officer. He shall
have such duties as the Board may from time to tietermine or as may be prescribed by these By-LH#&shall be responsible for seeing
that the orders and resolutions of the Board améechinto effect. He may execute on behalf of @wporation all authorized deeds, bonds,
mortgages, contracts, documents and papers anaffirathereto the corporate seal when requiredshkdl have power to sign debentures
and certificates of stock of the Corporati
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If the office of the Chairman of the Board shallMa&ant, or if the person holding that office stlabsent, the President shall preside at
meetings of stockholders and of the Board of Doesct

4. In the absence or inability to act of both tHei@man and the President, the Board may desigmgtaenior corporate officer to perform
duties of temporary Chairman which shall includesiing at meetings of stockholders and of the @8o&Directors.

5. The Board may elect or appoint one or more Roesidents. Each Vice-President shall have sucleroand shall perform such duties as
may be assigned to him by the Board or by the &eesi In case of the absence or disability of tesigflent the duties of that office shall be
performed by whomever the Board shall determinegisplution.

6. The Secretary shall be sworn to the faithfutlkdisge of his duties; he shall attend all meetofghe directors and stockholders, and shall
record all the proceedings of such meetings inak o be kept for that purpose, and shall perfake diuties for standing committees when
required. He shall have charge of the giving ofaeobdf meetings of stockholders and directors, garorm all the duties assigned to him by
the Board of Directors, or usual for the Secretdrgt Corporatior
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to perform. He, or the Treasurer shall, with thai@han or President sign all debentures and stedKicates of the Company.

7. The Treasurer shall keep or cause to be kepdrfidl true books of account and records of allipgs@and disbursements, property, asset:
liabilities of the Corporation, in books belongittgthe Company, and shall deposit all moneys, @igsirand valuables of the Corporation in
the name of and to the credit of the Corporatinrstich depositories as shall be designated by daedBof Directors. He shall disburse funds
of the Company as ordered by the Board, takinggrgpuchers therefor and shall render to the Peesiand the Board of Directors, at
regular meetings or whenever required, an accduat financial transactions of the Company. Helkalso have power to sign debentures
and certificates of stock of the Company, check#es bills of exchange or other negotiable instmts for and in the name of the Company.
He shall perform all other duties incident to thusifion of Treasurer, subject to the control of Buard.

8. The Board of Directors shall have power to appone or more Assistant Treasurers, Assistantesates, Controller or Assistant
Controllers who shall have such powers and perfauroh duties as may be designated by the B
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9. The amount of salaries, wages, or other compiens® be paid to the officers, employees and tgefithe Company shall be determined
from time to time by the Board or by an Executiviicar or Committee to whom this work shall be dgléed. No officer shall be
incapacitated to receive a regular salary or fiz@ghpensation by reason of being a director of thgQration.

ARTICLE IV-A

1. Bank Accounts, Deposits, Checks, Drafts and @ridsued in the Company's Name. Any two of thiofzhg officers: the Chairman,
President, any Vic&resident, and the Treasurer, Secretary or Coatnolhy from time to time (1) open and keep in thme and on behalf
the Company, with such banks, trust companiest@ratepositories as they may designate, generadeadal bank accounts for the funds of
the Company, and (2) terminate any such bank atsoAny such action by two of the officers as sfiediabove shall be made by an
instrument in writing signed by such two officersddiled with the Secretary. A copy of such instenty certified by the Secretary or an
Assistant Secretary, shall be evidence to all corezkthat the designations or terminations theremtained are duly authorized on behalf of
the Company at the time of the certification. Alhfls and securities of the Company shall be deggbsitsuch banks, trust companies or ¢
depositories as are designated by the Board ot:ire or
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by the aforesaid officers in the manner hereinalpyegided, and for the purpose of such deposissChairman, President, any Vice-
President, the Secretary, the Controller, the Tnesr an Assistant Treasurer, and each of thermy other person or persons authorized by
the Board of Directors, may endorse, assign ansetathecks, notes, drafts, and other orders f@iptyment of money which are payable to
the Company.

All checks, drafts, or orders for the payment ofneyy, drawn in the name of the Company, may be ditlyehe Chairman, President, any
Vice-President, the Secretary, the Treasurer or@systant Treasurer, or by any other officer o amployee of the Company who shall
from time to time be designated to sign checkstglrar orders on all accounts or on any specifmmant of the Company by an "instrument
of designation" signed by any two of the followiofficers: The Chairman, President, any Vice-Pratidend the Treasurer, and filed with the
Secretary. The Secretary or any Assistant Secrstely make certified copies of such instrumentdasfignation and such certified copies
shall be evidence to all concerned of the autharfithe persons designated therein at the timbeoteértification. An instrument of
designation may provide for (1) the facsimile simme of any person authorized to sign by suchumsént or by this Section, or (2) the
revocation of authority of any person (other tharofficer named in this Section) to sign checkaftdror orders drawn in the name of the
Company
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ARTICLE IV-B
INDEMNIFICATION

1. Any person made or threatened to be made a twaatyy action or proceeding, whether civil or driad, by reason of the fact that such
person or such person's testator or intestatevimera director, officer or employee of the Corpioraor serves or served any other
corporation, partnership, joint venture, trust, &ype benefit plan or other enterprise in any capat the request of the Corporation shall be
indemnified by the Corporation, and the Corporatitay advance such person's related expenses, funlltbgtent permitted by law. For
purposes of this section, references to "the Caitjmor" shall include, in addition to the resultiogrporation, any constituent corporation
(including any constituent of a constituent) absdrin a consolidation or merger which, if its separmexistence had continued, would have
had power and authority to indemnify its directm®icers, and employees, so that any person wio s a director, officer or employee of
such constituent corporation, or is or was seraintiie request of such constituent corporationaihgr corporation, partnership, joint
venture, trust, employee benefit plan or otherrpnige in any capacity at the request of the Catom, shall stand in the same position under
the provisions of this section with respect torgulting or surviving corporation as such persoubid have with respect to such constituent
corporation if its separate existence had contin
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ARTICLE V
CAPITAL STOCK

1. The instruments of debentures, certificate afas of the preferred, preference and common ¢apitek of the Company shall be in such
form as shall be approved by the Board of Directbhe certificates shall be signed by the Chairwfahe Board or the President and also by
the Secretary or the Treasurer. The seal of thpdZation shall be affixed to all certificates. T¢ignatures of the officers upon a certificate
may be facsimiles if the certificate is countersidiby a transfer agent or registered by a registraar than the Corporation itself or its
employee.

2. All certificates shall be consecutively numberaad the names of the owners, the number of skakthe date of issue, shall be entered in
the Company's books.

3. The Company or its duly authorized stock tranafent shall keep a book to be known as the diook, containing the names,
alphabetically arranged, of all persons who arekstolders of the Corporation, showing their plasesesidence, the number of shares of
preferred, preference and common stock held by essgrectively, and the time when each became tineothiereof, also entries showing
from and to whom such shares shall be transfeamdi the number ar
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denomination of all revenue stamps used to evidérepayment of the stock transfer tax as requisethe laws of the State of New York,
which books shall be open daily, during usual bessrhours, for inspection by any person who slaiteen a stockholder of record in such
Corporation for a least six months immediately priieg his demand; or by any person holding or t@ein writing authorized by the
holders of at least five per centum of any clasigsobutstanding shares, upon at least five daytsenrdemand. Persons so entitled to inspect
stock books may make extracts therefrom.

4. Shares shall be transferred only on the bookiseo€orporation by the holder thereof in persohyohis attorney upon the surrender and
cancellation of certificates for a like number b&ges, and upon tender of stock transfer stamfigagquivalent in money sufficient to satisfy
all legal requirements.

5. The Board may make such rules and regulatioitsnasy deem expedient concerning the issue, tearsfd registration of certificates of
stock of the Company.

6. Certificates for shares of stock or for debeggun the Corporation may be issued in lieu ofifiestes alleged to have been lost, stolen,
destroyed, mutilated, or abandoned, upon the reoéifi) such evidence of loss, theft, destructo
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mutilation and a bond of indemnity in such amoupipn such terms and with such surety, if any, aBitard of Directors may require in e
specific case, or (2) a request by an appropriatempmental agency or representative for the raissel of a stock certificate claimed to be
abandoned or escheated in accordance with the abadgroperty or similar law of the state, or (8accordance with general resolutions.

ARTICLE VI
SEAL

1. The Board shall provide a suitable seal, comgithe name of the Corporation, the year of imation, and the words "Corporate Seal,
N.Y." or other appropriate words, which seal shallin charge of the Secretary, to be used as ditdnt the Boarc

ARTICLE VII
FISCAL YEAR

1. The fiscal year of the Corporation shall begj@ first business day in Janua



-24 -
ARTICLE VI
NOTICE AND WAIVER OF NOTICE

1. Any notice required to be given by these By-Lamay be given by mailing the same addressed tpdhson entitled thereto at his address
as shown on the Company's books, and such notidebghdeemed to be given at the time of such nwili

2. Any stockholder, director or officer may waivwgyanotice required to be given by these By-Laws.
ARTICLE IX
AMENDMENTS

1. Subject to the terms and conditions of the fieaste of incorporation, the Board of Directors khave power to make, amend, and repeal
the By-Laws of the corporation, by a vote of thgarity of all the directors present at any regudaspecial meeting of the Board, provided a
quorum is in attendance and provided further tioéita of intention to make, amend or repeal theLBws in whole or in part at such meeting
shall have been previously given to each memb#reoBoard
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McGRAW -HILL, INC.

1987 Key Employee Stock Incentive Plan

SECTION 1. PURPOSE; DEFINITIONS.

The purpose of this McGraw-Hill, Inc. 1987 Key Emye Stock Incentive Plan (the "Plan”) is to endbd&raw-Hill, Inc. (the "Company")
to offer key employees of the Company long ternfgrerance-based stock incentives and/or other edntigyests in the Company, thereby
attracting, retaining and rewarding such key emgésy and strengthening the mutuality of interestesben key employees and the
Company's shareholders.

For purposes of the Plan, the following terms shaltiefined as set forth below:
a. "Board" means the Board of Directors of McGrail;#hc.
b. "Code" means the Internal Revenue Code of 188&mended from time to time, and any successmatthe

c. "Committee" means the Management Compensatiom@itee of the Board. If at any time no Committbalkbe in office, then the
functions of the Committee specified in the Plaallshe exercised by the Board or by a committeBadrd members consisting of
Disinterested Persons.

d. "Company" means McGraw-Hill, Inc., a corporatamganized under the laws of the State of New Yorlany successor corporation, and
includes all domestic and foreign corporationstrEaships and other legal entities in which attld@86 of the voting securities or ownership
interests are owned directly or indirectly by Mc@+Hiill, Inc.

e. "Deferred Stock" means an award made pursusggdtion 8 below of the right to receive Stockhat énd of a specified deferral period.
f. "Disability" means disability as determined ungeocedures stablished by the Committee for puapad this Plan.

g. "Disinterested Person" shall have the meanihfpsi in Rule 16b-3(d)(3) as promulgated by tlee@ities and Exchange Commission
under the Securities Exchange Act of
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1934, or any successor definition adopted by the@ission.

h. "Early Retirement" means retirement, with thprapal of the Committee for purposes of one or naaard(s) hereunder, from active
employment with the Company prior to age 65, predithat the Committee may establish rules and proes pursuant to which the
Committee's approval shall be deemed to have bieen.g

i. "Fair Market Value" for purposes of this Plam|ess otherwise required by any applicable prowisibthe Code or any regulations issued
thereunder, shall mean, as of any given date, tenrbetween the highest and lowest prices at vih&lStock is actually traded on such date
as reflected in the New York Stock Exchange ComntpoRiansactions, or, if there is no sale of thetmn such date, the mean between the
bid and asked prices on such Exchange at the ofdbe market on such date or, if there is no bid asked activity on such date, such value
as may be determined by the Committee in good.faith

j. "Incentive Stock Option" means any Stock Optimiended to be and designated as an "Incentivek&ption" within the meaning ¢
Section 422A of the Code.

k. "Non-Qualified Stock Option" means any Stock i@pthat is not an Incentive Stock Option.
I. "Normal Retirement" means retirement from aceéveployment with the Company on or after age 65.

m. "Other Stock-Based Award" means an award undeti@ 9 below that is valued in whole or in partrbference to, or is otherwise based
on, Stock.

n. "Plan" means this McGraw-Hill, Inc. 1987 Key Hoyee Stock Incentive Plan, as hereinafter amefficd time to time.
0. "Restricted Stock" means an award of sharesawkShat is subject to restrictions under Sectidrelow.

p. "Retirement” means Normal or Early Retirement.

g. "Stock" means the Common Stock, $1.00 par vpdueshare, of the Company.

-2



r. "Stock Appreciation Right" means the right puansuto an award granted under Section 6 belown@isder to the Company all (or a
portion) of a Stock Option in exchange for an antagual to the difference between (i) the Fair M&aNXalue, as of the date such Stock
Option (or such portion thereof) is surrenderedhefshares of Stock covered by such Stock Optiosuch portion thereof), and (ii) the
aggregate exercise price of such Stock Optionyoh gortion thereof).

s. "Stock Option" or "Option" means any option toghase shares of Stock (including Restricted StoekDeferred Stock, if the Committee
so determines) granted pursuant to Section 5 below.

t. "Cause" shall mean the employee's serious,ulittfisconduct in but not limited to, conviction farfelony or perpetration of a common law
fraud).

In addition, the terms "Change in Control" and "@¢ain Control Price" shall have meanings set faghpectively, in Sections 10(b) and (c)
below.
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Section 2. ADMINISTRATION.
The Plan shall be administered by the Committee.

The Committee shall have full authority to grantrquant to the terms of the Plan, to officers atheiokey employees eligible under Section
4: (i) Stock Options, (ii) Stock Appreciation Righ{iii) Restricted Stock, (iv) Deferred Stock, &vdv) Other Stock-Based Awards.

In particular, the Committee shall have the autiori

(i) to select the officers and other key employafethe Company to whom Stock Options, Stock Apatieh Rights, Restricted Stock,
Deferred Stock and/or Other Stock-Based Awards fraay time to time be granted hereunder;

(i) to determine whether and to what extent InoenStock Options, Non-Qualified Stock Options, &té\ppreciation Rights, Restricted
Stock, Deferred Stock and/or Other Stock-Based Agjaor any combination thereof, are to be grangzdunder to one or more eligible
employees;

(iii) to determine the number of shares to be ceddry each such award granted hereunder;

(iv) to determine the terms and conditions, nobirgistent with the terms of the Plan, of any awgaethted hereunder (including, but not
limited to, the share price, any restriction oritation, or any vesting acceleration or forfeitwaiver regarding any Stock Option or other
award and/or the shares of Stock relating thebatsed on such factors as the Committee shall dieterin its sole discretion);

(v) to determine whether, to what extent and und®at circumstances grants of Options and/or othvar@s under this Plan are to operate on
a tandem basis and/or in conjunction with or afsarh other cash awards made by the Company outdittés Plan;

(vi) to determine whether and under what circuntstara Stock Option may be settled in cash, Defé&tedk, and/or Restricted Stock under
Section 5(k); and

(vii) to determine whether, to what extent and undleat circumstances Stock and other amounts peyaeikth respect to an award under this
Plan shall be deferred either automatically ohatelection of the participant.
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Subject to Section 11 hereof, the Committee stzaletthe authority to adopt, alter and repeal sdohiistrative rules, guidelines and
practices governing the Plan as it shall, from ttm&me, deem advisable; to interpret the terns@novisions of the Plan and any award
issued under the Plan (and any agreements relagmgto); and to otherwise supervise the administraf the Plan.

Subject to Section 11 hereof, all decisions madthbyCommittee pursuant to the provisions of ttBhall be made in the Committee's sole
discretion and shall be final and binding on alisoas, including the Company and Plan participants.
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SECTION 3. STOCK SUBJECT TO PLAN.

The total number of shares of Stock reserved aadadle for distribution under the Plan shall b8(®,000 shares. Such shares may consist,
in whole or in part, of authorized and unissuedebar treasury shares.

Subject to Section 6(b)(iv) below, if any shareSuaick that have been optioned cease to be subjacstock Option, or if any such shares of
Stock that are subject to any Restricted StockefebBed Stock award or Other Stock-Based Awardtgohhereunder are forfeited or any
such award otherwise terminates without a paymeimgomade to the participant in the form of Staaich shares shall again be available for
distribution in connection with future grants avdaads under the Plan.

In the event of any merger, reorganization, codstibn, recapitalization, dividend (other than@aind or its equivalent which is credited to
a Plan participant or a regular cash dividend)ciSgplit, or other change in corporate structufeding the Stock, such substitution or
adjustment shall be made in the aggregate numbsrases reserved for issuance under the Plane inumber and option price of shares
subject to outstanding Options granted under tha,Rind in the number of shares subject to othtstanding awards (including but not
limited to awards of Restricted Stock, Deferredcgtand Other Stock-Based Awards) granted undePlfue as may be determined to be
appropriate by the Committee, in its sole discretfwrovided that the number of shares subject yoaaward shall always be a whole number.
Such adjusted option price shall also be usedterméne the amount payable by the Company upoesthecise of any Stock Appreciation
Right associated with any Stock Option.

No optionee will be granted Stock Options or Stéglpreciation Rights under both the Plan and the amg's 1993 Key Employee Sta
Incentive plan to receive more than 230,000 shafr&ock in the aggregate over the term of the Blahthe term of the 1993 Key Employee
Stock Incentive Plan. With respect to the Plan, éwav, the aforesaid limitation shall apply onlyQptions or Rights not heretofore issued
therefore still available for issuance. The foregdimitation set forth in this paragraph is inteddo satisfy certain requirements applicabl
Stock Options and Stock Appreciation Rights to dyals performancéased compensation within the meaning of Secti@{k)®f the Code
In the event that Code regulations are issued wéliahinate the requirement for such limitation teatify Stock Options and Stock
Appreciation Rights as performance-based compemsatien this paragraph of Section 3 shall no lobgeoperative.
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SECTION 4. ELIGIBILITY.

Officers and other key employees of the Company €kaluding members of the Committee and any pergumserves only as a director)
who are responsible for or contribute to the mansag#, growth and/or profitability of the busineg¢stee Company are eligible to be granted
options and awards under the Plan. Eligibility untie Plan shall be determined by the Committee.
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SECTION 5. STOCK OPTIONS.

Stock Options may be granted alone or in additioother awards granted under the Plan. Any Stodlo®granted under the Plan shall be in
such form as the Committee may from time to timgrape.

Stock Options granted under the Plan may be oftyyes: (i) Incentive Stock Options and (ii) Non-@fied Stock Options.

The Committee shall have the authority to grargrtp optionee Incentive Stock Options, Non-Qualifgtdck Options, or both types of Stock
Options (in each case with or without Stock Appaéon Rights). To the extent that any Stock Optioes not qualify as an Incentive Stock
Option, it shall constitute a separate Non-Qualifszock Option.

Anything in the Plan to the contrary notwithstargjino term of this Plan relating to Incentive St@itions shall be interpreted, amended or
altered, nor shall any discretion or authority geginunder the Plan be so exercised, so as to diiggiiie Plan under

Section 422A of the Code, or, without the consérihe optionee(s) affected, to disqualify any Iroes Stock Option under such Section
422A.

Options granted under the Plan shall be subjetttetdollowing terms and conditions and shall camtich additional terms and conditions,
not inconsistent with the terms of the Plan, asGbemittee shall deem desirable:

(a) OPTION PRICE. The option price per share otBfourchasable under a Stock Option shall be détearby the Committee at the time
grant but shall be not less than 100% of the Fairkdt Value of the Stock at grant.

(b) OPTION TERM. The term of each Stock Option Ehalfixed by the Committee, but no Incentive St@giion shall be exercisable more
than ten years after the date the Option is gramted no Non-Qualified Stock Option shall be ex&ble more than ten years and one day
after the date the Option is granted.

(c) EXERCISABILITY. Stock Options shall be exerdi@at such time or times and subject to such temmdsconditions as shall be
determined by the Committee at or after grant gledj however, that, except as provided in Secgf)sand (g) and Section 10, unless
otherwise determined by the Committee at or aftenty no Stock Option shall be exercisable prighfirst anniversary date of the granting
of the Option. If the Committee provides, in itsatietion, that any Stock Option is exercisable dmlystallments, the Committee may waive
such installment exercise provisions at any timerafter grant in whole or in part,
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based on such factors as the Committee shall deteyim its sole discretion.

(d) METHOD OF EXERCISE. Subject to whatever instadht exercise and waiting period provisions apjpigar Section 5(c), Stock Optio
may be exercised in whole or in part at any timerguthe option period, by giving written notice efercise to the Company specifying the
number of shares to be purchased.

Such notice shall be accompanied by payment irofuthe purchase price in such form as the Committay accept. If and to the extent
determined by the Committee in its sole discretibor after grant, payment in full or in part masoabe made in the form of unrestricted
Stock duly owned by the optionee (and for whichdpgonee has good title free and clear of anysli@nd encumbrances) based, in each case
on the Fair Market Value of the Stock on the lesding date preceding payment, as determined b@dmemittee.

No shares of Stock shall be issued until paymenpravided herein, therefore has been made. Aomgdi shall generally have the right:
dividends or other rights of a shareholder wittpegs to shares subject to the Option when the npédas given written notice of exercise,
has paid for such shares as provided herein, frefjuested, has given the representation descirb8dction 13(a).

() NON-TRANSFERABILITY OF OPTIONS. No Stock Optiahall be transferable by the optionee otherwiaa tiy will or by the laws of
descent and distribution, and all Stock Optiondl &leaexercisable, during the optionee's lifetimiely by the optionee.

() TERMINATION BY DEATH. Subject to Section

5(j), if an optionee’'s employment by the Compamgnirates by reason of death, any Stock Option helsuch optionee, unless otherwise
determined by the Committee at grant, shall be fudisted and may thereafter be exercised by tla fegresentative of the estate or by the
legatee of the optionee under the will of the aptie, for a period of one year (or such other peai®the Committee may specify at grant)
from the date of such death or until the expiratibthe stated term of such Stock Option, whicheeriod is the shorter.

(g) TERMINATION BY REASON OF DISABILITY. Subject t&ection 5()), if an optionee's employment by tleenpany terminates by
reason of Disability, any Stock Option held by sogtionee, unless otherwise determined by the Cdi@enat grant, shall be fully vested and
may thereafter be exercised by the optionee farig of three years (or such other period as th@a@ittee may specify at grant) from the
date of such termination of employment or until ¢éxpiration of the stated term of such Stock Optighichever period is the shorter;
provided, however, that, if the optionee dies
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within such three-year period (or such other pedsdhe Committee shall specify at grant), any amdged Stock Option held by such
optionee shall thereafter be exercisable to therdxb which it was exercisable at the time of ddat a period of twelve months from the ¢
of such death or until the expiration of the statrdh of such Stock Option, whichever period isgherter. In the event of termination of
employment by reason of Disability, if an Incent®®ck Option is exercised after the expiratiothef exercise periods that apply for
purposes of Section 422A of the Code, such Stodio@mill thereafter be treated as a Non-Qualif&dck Option.

(h) TERMINATION BY REASON OF RETIREMENT. Subject ®ection 5(j), if an optionee's employment by tlempany terminates by
reason of Normal Retirement, any Stock Option hglduch optionee, unless otherwise determined &g ttmmittee at grant, shall be fully
vested and may thereafter be exercised by thermmifor a period of three years (or such otheiogeas the Committee may specify at grant)
from the date of such termination of employmentherexpiration of the stated term of such Stockidptwvhichever period is the shorter;
provided, however, that, if the optionee dies withiich thregrear period, any unexercised Stock Option helduzp ©ptionee shall thereaft
be exercisable, to the extent to which it was gzalde at the time of death, for a period of twetvenths from the date of such death or until
the expiration of the stated term of such Stocki@ptwvhichever period is the shorter. Unless then@ittee otherwise determines at the time
of grant, if an optionee's employment with the Campterminates by reason of Early Retirement, angkSOption held by such optionee
may thereafter be exercised by the optionee texttent it was exercisable at the date of retirerfmma period of thirty-six (36) months (or
such other period as the Committee may specifyattljfrom the date of such termination of employtra the expiration of the stated term
of such Stock Option, whichever period is shonpeoyvided, however, if the optionee dies within sthahty-six (36) month period, any
unexercised Stock Option held by such optioned ghaleafter be exercisable, to the extent to whighas exercisable at the time of death,
for a period of twelve months from the date of sdehth or until the expiration of the stated tefrauch Stock Option, whichever period is
shorter. If and only if the Committee so approvetha time of Early Retirement, if an optionee'spsgment with the Company terminates
reason of Early Retirement, any Stock Option hgldhie optionee shall be fully vested and may tHezeae exercised by the optionee as
provided above in connection with termination ofpdmyment by reason of Normal Retirement. In thengéwad termination of employment by
reason of Retirement, if an Incentive Stock Optfaxercised after the expiration of the exercegols that apply for purposes of Section
422A of the Code, the option will thereafter beatesl as a Non-Qualified Stock Option.

-10-



(i) OTHER TERMINATION. Unless otherwise determinieyl the Committee at the time of grant, if an optie’'s employment terminates for
any reason other than Death, Disability, Retirenoerior Cause, any Stock Option held by such opgmunless otherwise determined by the
Committee at grant, may thereafter be exercisethéyptionee to the extent it was exercisableattite of termination for a period of six
months (or such other period as the Committee rpagify at grant) from the date of such terminattbemployment or until the expiration
the stated term of such Stock Option, whicheveioges the shorter; provided, however, if the opée dies within such six-month period (or
such other period as the Committee shall specifyatt), any unexercised Stock Option held by saptfonee shall thereafter be exercisable
to the extent that it was exercisable at the datermination for a period of twelve months frone ttime of such death, or until the expiration
of the stated term of such Stock Option, whichgeiod is the shorter. If an optionee's employnwétit the Company is involuntarily
terminated by the Company for Cause, the Stocka@hall thereupon terminate and shall not be ésadvte thereafter.

()) INCENTIVE STOCK OPTION LIMITATIONS. To the ext# required for "incentive stock option” status en8&ection 422A(b)(7) of the
Code, this Plan shall be deemed to provide thahgfgeegate Fair Market Value (determined as ofithe of grant) of the Stock with respect
to which Incentive Stock Options granted after 1886 exercisable for the first time by the optiodeeng any calendar year under the Plan
and/or any other stock option plan of the Compangny subsidiary or parent corporation (within theaning of Section 425 of the Code)
after 1986 shall not exceed $100,000. If

Section 422A is hereafter amended to delete thé@nement now in Section 422A(b)(7) that the plaxt &xpressly provide for the $100,000
limitation set forth in Section 422A(b)(7), thenglirst paragraph of Section 5(j) shall no longeroperative.

To the extent (if any) permitted under

Section 422A of the Code, or the applicable regutatthereunder or any applicable Internal ReveSer@ice pronouncement, if (i) a
participant's employment with the Company is teateéd by reason of death, Disability or Retiremennt @i) the portion of any Incentive
Stock Option that is otherwise exercisable durhrgypost-termination period specified under Seddi@)

(9) or (h), applied without regard to the $100,06@ttation currently contained in Section 422A(b)Gf the Code, is greater than the portion
of such option that is immediately exercisablerasimcentive stock option" during such post-terntio@ period under Section 422A, such
excess shall be treated as a Non-Qualified Stoclo@(f the exercise of an Incentive Stock Optismccelerated by reason of a Change In
Control, any portion of such option that is notrex@able as an Incentive Stock Option by reasah@f$100,000 limitation contained in
Section 422A(b)(7) of the Code shall be treated B®n-Qualified Stock Option.
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(k) BUYOUT AND SETTLEMENT PROVISIONS. The Committeray at any time offer to buy out an option pregigiwgranted, based on
such terms and conditions as the Committee shalbksh and communicate to the optionee at the tiraesuch offer is made.

In addition, if the option agreement so providegrant or is amended after grant and prior to eégerno so provide (with the optionee's
consent), the Committee may require that all ot pbthe shares to be issued with respect to theasjpvalue of an exercised Option take the
form of Deferred or Restricted Stock, which shaMalued on the date of exercise on the basiseof#lir Market Value of such Deferred or
Restricted Stock determined without regard to teferal limitations and/or forfeiture restrictiomvolved.
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SECTION 6. STOCK APPRECIATION RIGHTS.

(2) GRANT AND EXERCISE. Stock Appreciation Rightaynbe granted in conjunction with all or part o &tock Option granted under !
Plan. In the case of a Non-Qualified Stock Opteurch rights may be granted either at or afterithe bf the grant of such Stock Option. In
the case of an Incentive Stock Option, such rigidy be granted only at the time of the grant ohsbiock Option.

A Stock Appreciation Right or applicable portiorthof granted with respect to a given Stock Opgiaall terminate and no longer be
exercisable upon the termination or exercise oféfeted Stock Option, except that, unless otherdetermined by the Committee, in its sole
discretion, at the time of grant, a Stock AppraciaRight granted with respect to less than therfuinber of shares covered by a related
Stock Option shall not be reduced until the nundfeshares covered by an exercise or terminatidhefelated Stock Option exceeds the
number of shares not covered by the Stock Appiieai&ight.

A Stock Appreciation Right may be exercised by ptiamee, in accordance with Section 6(b), by sutegimg the applicable portion of the
related Stock Option. Upon such exercise and sdeteithe optionee shall be entitled to receiveraount determined in the manner
prescribed in Section 6(b). Stock Options whichenbgen so surrendered, in whole or in part, slwalbnger be exercisable to the extent the
related Stock Appreciation Rights have been exetlcis

(b) TERMS AND CONDITIONS. Stock Appreciation Rightkall be subject to such terms and conditionsinooinsistent with the provisio
of the Plan, as shall be determined from timernt®tby the Committee, including the following:

(i) Stock Appreciation Rights shall be exercisatnidy at such time or times and to the extent that3tock Options to which they relate shall
be exercisable in accordance with the provisiorSauftion 5 and this

Section 6 of the Plan; provided, however, that &tock Appreciation Right granted subsequent tgthet of the related Stock Option shall
not be exercisable during the first six monthst®teérm, except that this special limitation simalt apply in the event of death or Disability of
the optionee prior to the expiration of the six-rtoperiod.
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(if) Upon the exercise of a Stock Appreciation Rjgin optionee shall be entitled to receive ugotd,not more than, an amount in cash and/or
shares of Stock equal in value to the excess df#lireMarket Value of one share of Stock over thgom price per share specified in the
related Stock Option multiplied by the number cdrgs in respect of which the Stock AppreciationhR&hall have been exercised, with the
Committee having the right to determine the fornpayment, subject however to Section 6(b)(v) below.

(iii) Stock Appreciation Rights shall be transfdembnly when and to the extent that the underlyBtock Option would be transferable under
Section 5(e) of the Plan.

(iv) Upon the exercise of a Stock Appreciation Rjghe Stock Option or part thereof to which suthc® Appreciation Right is related shall
be deemed to have been exercised for the purpdbe timitation set forth in

Section 3 of the Plan on the number of sharesafk3b be issued under the Plan, but only to thergof the number of shares issued under
the Stock Appreciation Right at the time of exezdissed on the value of the Stock Appreciation Ragluch time.

(v) In its sole discretion, the Committee may grarimited Stock Appreciation Rights" i.e., Stock pqeciation Rights that become
exercisable only in the event of a Change in Cédngidject to such terms and conditions as the Ciseemay specify at grant. Said Limited
Stock Appreciation Rights shall be settled solalgash.
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SECTION 7. RESTRICTED STOCK.

(2) ADMINISTRATION. Shares of Restricted Stock mag/issued either alone or in addition to other @&granted under the Plan. The
Committee shall determine the eligible personstiom, and the time or times at which, grants of Reetd Stock will be made, the number
of shares to be awarded, the price (if any) todid py the recipient (subject to Section 7(b)),tihee or times within which such awards may
be subject to forfeiture, the vesting schedule rigiuts to acceleration thereof, and all other teamd conditions of the awards.

The Committee may condition the grant of Restricéatck upon the attainment of specified performagaads or such other factors as the
Committee may determine, in its sole discretion.

The provisions of Restricted Stock awards needadhe same with respect to each recipient, arntd @wards to individual recipients need
not be the same in subsequent years.

(b) AWARDS AND CERTIFICATES. The prospective re@pt of a Restricted Stock award shall not haverayhts with respect to such
award, unless and until such recipient has exeaneahreement evidencing the award and has deliefelly executed copy thereof to the
Company, and has otherwise complied with the applecterms and conditions of such award. Furtheh sward shall be subject to the
following conditions:

(i) The purchase price for shares of Restricte@lSshall be equal to or less than their par vahteraay be zero.

(i) Awards of Restricted Stock must be acceptetthiwia period of 60 days (or such shorter periothasCommittee may specify at grant)
after the award date, by executing a RestrictedkS#avard Agreement and by paying whatever pricai§) is required under Section 7(b)

(iii) Each participant receiving a Restricted Steakard shall be issued a stock certificate in retspesuch shares of Restricted Stock. Such
certificate shall be registered in the name of quattticipant, and shall bear an appropriate legefetring to the terms, conditions, and
restrictions applicable to such award, substagtialthe following form:
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"The transferability of this certificate and theass of stock represented hereby are subject tethes and conditions (including forfeiture)
the McGraw-Hill, Inc. 1987 Key Employee Stock Intiea Plan and an Agreement entered into betweeretistered owner and McGraw-
Hill, Inc. dated ------------- . Copies of such Pland Agreement are on file in the offices of McGHiill, Inc., 1221 Avenue of the Americas,
New York, NY 10020.'

(iv) The Committee shall require that the stockitieates evidencing such shares be held in cushydiyne Company until the restrictions
thereon shall have lapsed, and that, as a condifiany Restricted Stock award, the participantl $teve delivered a duly signed stock pov
endorsed in blank, relating to the Stock coveredunh award.

(c) RESTRICTIONS AND CONDITIONS. The shares of Rieséd Stock awarded pursuant to this Section # beasubject to the following
restrictions and conditions:

(i) Subject to the provisions of this Plan and élmeard agreement, during a period set by the Comendédmmencing with the date of such
award (the "Restriction Period"), the participamalsnot be permitted to sell, transfer, pledgassign shares of Restricted Stock awarded
under the Plan. Within these limits, the Committaets sole discretion, may provide for the lap$such restrictions in installments and may
accelerate or waive such restrictions in wholenguart, based on service, performance and/or st tactors or criteria as the Committee
may determine, in its sole discretion.

(i) Except as provided in this paragraph

(i) and Section 7(c)(i), the participant shall kawith respect to the shares of Restricted Sw@itkf the rights of a shareholder of the
Company, including the right to vote the shares, e right to receive any dividends. The Commitiedts sole discretion, as determined at
the time of award, may permit or require the paynoémlividends to be deferred and, if the Commigegermits or determines, reinvested,
subject to Section 13(e), in

additional Restricted Stock to the extent sharesamailable under

Section 3, or otherwise reinvested.
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(iii) Subject to the applicable provisions of thgaad agreement and this
Section 7, upon termination of a participant's empient with the Company for any reason during testfction Period, all shares still
subject to restriction will vest or be forfeitedancordance with the terms and conditions estaddidly the Committee at or after grant.

(iv) In the event of hardship or other special einstances of a participant whose employment weghQbmpany is involuntarily terminated
(other than for Cause), the Committee may, indte discretion, waive in whole or in part any drraimaining restrictions with respect to si
participant's shares of Restricted Stock basedion factors as the Committee may deem appropriate.

(v) If and when the Restriction Period expires witha prior forfeiture of the Restricted Stock ®dbjto such Restriction Period, the
certificates for such shares shall be deliveratiégparticipant. All legends shall be removed freaad certificates at the time of delivery to
participant.
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SECTION 8. DEFERRED STOCK.

(2) ADMINISTRATION. Deferred Stock may be awardether alone or in addition to other awards granteder the Plan. The Committee
shall determine the eligible persons to whom aedithe or times at which Deferred Stock shall ba@ed, the number of shares of Deferred
Stock to be awarded to any person, the duratiadheoperiod (the "Deferral Period") during whichdahe conditions under which, receipt of
the Stock will be deferred, and the other termsamlitions of the award in addition to those settfin Section 8(b).

The Committee may condition the grant of Deferréatk upon the attainment of specified performamealgor such other factors or criteria
as the Committee shall determine, in its sole disan.

The provisions of Deferred Stock awards need naheesame with respect to each recipient.

(b) TERMS AND CONDITIONS. The shares of Deferred&t awarded pursuant to this Section 8 shall bgestito the following terms and
conditions:

(i) Subject to the provisions of this Plan and @ineard agreement referred to in

Section 8(b)(vii) below, Deferred Stock awards maybe sold, assigned, transferred, pledged onetbe encumbered during the Deferral
Period. At the expiration of the Deferral Period ffte Elective Deferral Period referred to in Sati

8(b)(vi), where applicable), share certificateslidba delivered to the participant, or his legginesentative, in a number equal to the shares
covered by the Deferred Stock award.

(il) Unless otherwise determined by the Committetha time of award, amounts equal to any dividesdetdared during the Deferral Period
with respect to the number of shares covered bgfaried Stock award will be paid to the participauntrently, or deferred and deemed to be
reinvested in additional Deferred Stock, or othepnieinvested, all as determined at the time o&thard by the Committee, in its sole
discretion.

(iii) Subject to the provisions of the award agreatrand this Section 8, upon termination of a pgudint's employment with the Company for
any reason during the Deferral Period for a giweard, the Deferred Stock in question will vest erforfeited in accordance with the terms
and conditions established by the Committee after grant.

-18-



(iv) Based on service, performance and/or suchrd#ntors or criteria as the Committee may deteemihe Committee may, at or after grant,
accelerate the vesting of all or any part of anjeDed Stock award and/or waive the deferral litiotas for all or any part of such award.

(v) In the event of hardship or other special ainstances of a participant whose employment withtbmpany is involuntarily terminated
(other than for Cause), the Committee may, indte discretion, based on such factors as the Carermitay deem appropriate, waive in
whole or in part any or all of the remaining def¢timitations imposed hereunder with respect tp @nall of the participant's Deferred Sto
based on such factors as the Committee deems ajzgteop

(vi) A participant may elect to further defer rguedf an award (or an installment of an award)d@pecified period or until a specified event
(the "Elective Deferral Period"), subject in eaelse to the Committee's approval and to such tesmaseadetermined by the Committee, all in
its sole discretion. Subject to any exceptions &stbpy the Committee, such election must genetelynade at least one full calendar year
prior to completion of the Deferral Period for suaéferred Stock award (or such installment).

(vii) Each award shall be confirmed by, and subfedhe terms of, a Deferred Stock agreement erddoy the Company and the participant.
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SECTION 9. OTHER STOCK-BASED AWARDS.

(2) ADMINISTRATION. Other awards of Stock and otteavards that are valued in whole or in part byrefee to, or are otherwise based
Stock ("Other Stock-Based Awards"), including, wttih limitation, performance shares, and sharesedahy reference to subsidiary
performance, may be granted either alone or intiathdio or in tandem with Stock Options, Stock Aggiation Rights, Restricted Stock or
Deferred Stock.

Subject to the provisions of the Plan, the Committieall have authority to determine the persomgiom and the time or times at which such
awards shall be made, the number of shares of $tdo& awarded pursuant to such awards, and af etinditions of the awards. The
Committee may also provide for the grant of Stoeller such awards upon the completion of a spegpigtbrmance period.

The provisions of Other Stock-Based Awards needrdhe same with respect to each recipient.
(b) Terms and Conditions. Other Stock-Based Awardde pursuant to this Section 9 shall be subjetttgdollowing terms and conditions:

(i) Subject to the provisions of this Plan and élmeard agreement referred to in Section 9(b)(v)Wwekhares subject to awards made unde
Section 9 may not be sold, assigned, transferiedgpd or otherwise encumbered prior to the dateluoh the shares are issued, or, if later,
the date on which any applicable restriction, pennce or deferral period lapses.

(if) Unless otherwise determined by the Committetha time of award, subject to the provisionshié Plan and the award agreement, the
recipient of an award under this

Section 9 shall be entitled to receive, currentlpio a deferred basis, dividends or dividend edaita with respect to the number of shares
covered by the award, as determined at the tintlkeodward by the Committee, in its sole discretaord the Committee may provide that s
amounts (if any) shall be deemed to have beenested in additional Stock or otherwise reinvested.

(iii) Any award under this Section 9 and any Stookered by any such award shall vest or be fodditethe extent so provided in the award
agreement, as determined by the Committee, irviésdiscretion.
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(iv) In the event of the participant's Retiremddisability or death, or
in cases of special circumstances, the Committgg iméts sole discretion, waive in whole or in pany or all of the limitations imposed
hereunder (if any) with respect to any or all ofaavard under this Section 9.

(v) Each award under this Section 9 shall be corEid by, and subject to the terms of, an agreenresther instrument by the Company and
by the participant.

(vi) Stock issued on a bonus basis under this @&imay be issued for no cash consideration; Siaokhased pursuant to a purchase right
awarded under this Section 9 shall be priced kst 50% of the Fair Market Value of the Stockiomdate of grant.
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SECTION 10. CHANGE IN CONTROL PROVISIONS.

() IMPACT OF EVENT. In the event of a "Change ion@rol" as defined in Section 10(b), the followiagceleration and valuation
provisions shall apply:

(i) Any Stock Appreciation Rights (including, withblimitation, any Limited Stock Appreciation Rigitoutstanding for at least 6 months
any Stock Options awarded under the Plan not puslycexercisable and vested shall become fully@sable and vested.

(if) The restrictions and deferral limitations aippble to any Restricted Stock, Deferred Stock @titer Stock Based Awards, in
each case to the extent not already vested undétl#im, shall lapse and such shares and award®siddemed fully vested.

(iii) All outstanding Stock Options, Stock Appretican Rights, Restricted Stock, Deferred Stock atide®Stock Based Awards, shall be
cashed out on the basis of the "Change in ContioéPas defined in Section 10(c) as of the datdhsThange in Control is determined to
have occurred.

(b) DEFINITION OF "CHANGE IN CONTROL". For purposed this Plan, the term "Change in Control" shaflan any of the following
events:

(i) The acquisition (other than from the Company)ny person, entity or "group”, within the meanafg

Section 13(d)(3) or 14(d)(2) of the Securities Eaype Act of 1934 (the "Exchange Act"), (excludifay,this purpose, the Company or its
subsidiaries, or any employee benefit plan of then@any or its subsidiaries) of beneficial ownerdmifthin the meaning of Rule 13d-3
promulgated under the Exchange Act) of 20% or nobrbther the then outstanding shares of commarkato the combined voting power of
the Company's then outstanding voting securiti¢idlexhto vote generally in the election of direstoor

(i) Individuals who, as of the date hereof, cosé the Board (as of the date hereof the "IncurnBeard") cease for any reason to constitute
at least a majority of the Board, provided that payson becoming a director subsequent to thelgaief whose election, or

nomination for election by the Company's sharehsldeas

approved by a vote of at least a
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majority of the directors then comprising the Indent Board (other than an election or nominatioaroindividual whose initial assumption
of office is in connection with an actual or thiea¢d election contest relating to the electiorhef@irectors of the Company, as such terms
are used in Rule 14a-11 of Regulation 14A promelgainder the Exchange Act) shall be, for purpo$ési® Plan, considered as though such
person were a member of the Incumbent Board; or

(iii) Approval by the stockholders of the Compariyaaeorganization, merger, or consolidation, inleease, with respect to which persons
who were the stockholders of the Company immedigigbr to such reorganization, merger or consaiado not, immediately thereafter,
own, directly or indirectly, more than 50% of thenthined voting power entitled to vote generallyhia election of directors of the
reorganized, merged or consolidated company'sdbtstanding voting securities, or a liquidatiord@solution of the Company or of the
sales of all or substantially all of the assetthefCompany.

(c) CHANGE IN CONTROL PRICE. For purposes of thc8on 10, "Change in Control Price" means the ésgiprice per share paid in any
transaction reported on the New York Stock Exchabgeposite Index, or paid or offered in any bouwi firansaction related to a Change in
Control of the Company at any time during the pdéog sixty-day period as determined by the Committee except iththe case of Incenti
Stock Options and Stock Appreciation Rights retatim Incentive Stock Options, such price shall seldl only on transactions reported for
the date on which the optionee exercises such ppkeciation Rights (or, where applicable, theedat which a cashout occurs under
Section 10(a)(iii)).
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SECTION 11. AMENDMENTS AND TERMINATION.

The Board may amend, alter, or discontinue the,Rlahno amendment, alteration, or discontinuasioall be made which would impair the
rights of an optionee or participant under a Stogkion, Stock Appreciation Right, Limited Stock Appiation Right, Restricted or Deferred
Stock award or Other Stodkased Award theretofore granted, without the o@s or participant's consent, or which, withoetdpproval o
the Company's shareholders, would:

(a) except as expressly provided in this Plangase the total number of shares reserved for tipope of the Plan;
(b) decrease the option price of any Stock Opiioiess than 100% of the Fair Market Value on the d&grant; or
(c) change the employees or class of employeeiblelip participate in the Plan; or

(d) extend the maximum option period under
Section 5(b) of the Plan.

The Committee may amend the terms of any Stocko@uif other award theretofore granted, prospestioetetroactively, but, subject to
Section 3 above, no such amendment or other alsticghe Committee shall impair the rights of anydeslwithout the holder's consent. The
Committee may also substitute new Stock Optiongfeviously granted Stock Options having higheiapexercise prices.

Subject to the above provisions, the Board shalétmaoad authority to amend the Plan to take intmant changes in applicable securities
and tax laws and accounting rules, as well as atbeelopments.
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SECTION 12. UNFUNDED STATUS OF PLAN.

The Plan is intended to constitute an "unfundedhbr incentive and deferred compensation. Wiipeet to any payments not yet made to a
participant or optionee by the Company, nothingtamed herein shall give any such participant dromge any rights that are greater than
those of a general creditor of the Company.
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SECTION 13. GENERAL PROVISIONS.

(a) The Committee may require each person purchasiares pursuant to a Stock Option or other awadeér the Plan to represent to and
agree with the Company in writing that the optionegarticipant is acquiring the shares withouteawto distribution thereof. The certifica:
for such shares may include any legend which thai@ittee deems appropriate to reflect any restrstion transfer.

All certificates for shares of Stock delivered unttee Plan shall be subject to such stock-trarmféers and other restrictions as the
Committee may deem advisable under the rules, aégak, and other requirements of the SecuritiesEacthange Commission, any stock
exchange upon which the Stock is then listed, @pjieable Federal or state securities law, andagplicable corporate law, and the
Committee may cause a legend or legends to berpamy such certificates to make appropriate refarén such restrictions.

(b) Nothing contained in this Plan shall prevemrt Board from adopting other or additional compensadrrangements, subject to sharehc
approval if such approval is required; and suchragements may be either generally applicable dicaiybe only in specific cases.

(c) The adoption of the Plan shall not confer upoy employee of the Company any right to contineseglloyment with the Company as the
case may be, nor shall it interfere in any way \li right of the Company to terminate the employnoé any of its employees at any time.

(d) No later than the date as of which an amoust fiecomes includible in the gross income of tigipant for Federal income tax purpo
with respect to any option or other award underRlas, the participant shall pay to the Companynake arrangements satisfactory to the
Committee regarding the payment of, any Federate sbr local taxes of any kind required by lavbéowithheld or paid with respect to such
amount. Unless otherwise determined by the Comeyitsex withholding or payment obligations may betleé with Stock, including Stock
that is part of the award that gives rise to thiéakalding requirement. The obligations of the Compander the Plan shall be conditional on
such payment or arrangements and the Company shtike extent permitted by law, have the righdeéduct any such taxes from any
payment of any kind otherwise due to the participan

(e) The actual or deemed reinvestment of dividemalividend equivalents in additional Restrictedckt(or in Deferred Stock or other types
of Plan awards) at the time of any dividend paynséatl only be permissible if sufficient sharesstbck are available under Section 3 for
such reinvestment (taking into
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account then outstanding Stock Options and other &lvards).

() The Plan and all awards made and actions ték@munder shall be governed by and construedcordance with the laws of the State of
New York.

(9) Any award payment under this Plan shall notlbemed compensation for purposes of computing ieneider any retirement plan of the
Company and shall not affect any benefits underaihgr benefit plan now or subsequently in effewtar which the availability or amount of
benefits is related to the level of compensation.
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SECTION 14. EFFECTIVE DATE OF PLAN.

The Plan shall be effective as of December 2, 188ject to the approval of the Plan by the holdés majority of the shares of the
Company's Stock at the next annual shareholdertimgein 1988. Any grants made under the Plan pa@uch approval shall be effective
when made (unless otherwise specified by the Cotaendt the time of grant), but shall be conditionadand subject to, such approval of the
Plan by shareholders.
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SECTION 15. TERM OF PLAN.

No Stock Option, Stock Appreciation Right, Res&itStock, Deferred Stock or Other St-Based Award shall be granted pursuant to the
Plan on or after the tenth anniversary of the dashareholder approval, but awards granted poiguth tenth anniversary may extend
beyond that date.

Board Approval: December 2, 1987

As Amended: September 28, 1988
December 7, 1988
December 1, 1993
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McGRAW -HILL, INC.

1993 Key Employee Stock Incentive Plan

SECTION 1. PURPOSE; DEFINITIONS.

The purpose of this McGraw-Hill, Inc. 1993 Key Emyte Stock Incentive Plan (the "Plan”) is to endbd&raw-Hill, Inc. ("McGraw-Hill")
to offer key employees of the Company (as defireldvw) long term performance-based stock incentareor other equity interests in the
Company, thereby attracting, retaining and rewaydinch key employees, and

strengthening the mutuality of interests between ke y employees and the
Company's shareholders.

For purposes of the Plan, the following t erms shall be defined as

set forth below:
a. "Board" means the Board of Directors of McGraill; thc.

b. "Cause" shall mean the employee's willful mishart in respect of the employee's obligations éoGlompany or other acts of willful
misconduct by the employee occurring during thesewf the employee's employment (including, butlintited to, conviction for a felony
or perpetration of a common law fraud).

c. "Code" means the Internal Revenue Code of 188&mended from time to time, and any successatthe
d. "Commission" means the Securities and Exchamgmanission or any successor thereto.

e. "Committee” means the Management Compensatiom@itee of the Board. If at any time no Committalkbe in office, then the
functions of the Committee specified in the Plaalishe exercised by the Board or by a committeBadrd members consisting of
Disinterested Persons.

f. "Company" means McGraw-Hill, Inc., a corporatiorganized under the laws of the State of New Yorlgny successor corporation, and
includes all domestic and foreign corporationstrEaships and other legal entities in which attld@86 of the voting securities or ownership
interests are owned directly or indirectly by Mc@+Hlill, Inc.
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g. "Disability" means disability as determined ungdeocedures established by the Committee for mepof this Plan.
h. "Disinterested Person" shall have the meanihfpsih in Rule 16b-3.

i. "Early Retirement" means retirement, with th@mval of the Committee for purposes of one or naweard(s) hereunder, from active
employment with the Company prior to age 65, predithat the Committee may establish rules and gures pursuant to which the
Committee's approval shall be deemed to have higen.g

j- "Exchange Act" means the Securities ExchangeofAd934, as amended from time to tir
k. "Executive Officer" means a person granted aardwinder this Plan who is subject to Section 1hefExchange Act.

I. "Fair Market Value" for purposes of this Plam|ess otherwise required by any applicable prowisibthe Code or any regulations issued
thereunder, shall mean, as of any given date, #snrbetween the highest and lowest prices at whibtock is actually traded on such date
as reflected in the New York Stock Exchange ComntpoRiansactions, or, if there is no sale of thestm such date, the mean between the
bid and asked prices on such Exchange at the ofabe market on such date or, if there is no Ioid asked activity on such date, such value
as may be determined by the Committee in good.faith

m. "Incentive Stock Option" means any Stock Optidended to be and designated as an "IncentivekSdption" within the meaning of
Section 422 of the Code.

n. "Non-Qualified Stock Option" means any Stocki@pthat is not an Incentive Stock Option.
0. "Normal Retirement" means retirement from actwgployment with the Company on or after age 65.

p. "Other Stock-Based Award" means an award undeti@ 8 below that is payable in cash or stockianglued in whole or in part by
reference to, or is otherwise based on, Stock.

g. "Plan" means this McGraw-Hill, Inc. 1993 Key Boyee Stock Incentive Plan, as hereinafter ameifiiaal time to time, including any
rules, guidelines or interpretations of the Plaopéd by the Committee.
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r. "Restricted Stock" means an award of sharegaifk3hat is subject to restrictions under Sectidrelow.
s. "Retirement" means Normal or Early Retirement.

t. "Rule 16b-3" means Rule 16b-3 under the Exchaaes in effect from time to time.

u. "Stock" means the Common Stock, $1.00 par vpdueshare, of McGraw-Hill.

v. "Stock Appreciation Right" means the right pasuto an award granted under Section 6 belowrresder to the Company all (or a
portion) of a Stock Option in exchange for an antagqual to the difference between (i) the Fair M&aNXalue, as of the date such Stock
Option (or such portion thereof) is surrenderedhefshares of Stock covered by such Stock Optiosuch portion thereof), and (ii) the
aggregate exercise price of such Stock Optionyoh gortion thereof).

w. "Stock Option" or "Option" means any option uarghase shares of Stock granted pursuant to Segti@how.

In addition, the terms "Change in Control" and "@¢ain Control Price" shall have meanings set faghpectively, in Sections 9(b) and (c)
below.
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SECTION 2. ADMINISTRATION.
The Plan shall be administered by the Committee.

The Committee shall have full authority to grantrquant to the terms of the Plan, to officers atheiokey employees eligible under Section
4: (i) Stock Options, (ii) Stock Appreciation Righ{iii) Restricted Stock and/or
(iv) Other Stock-Based Awards.

In particular, the Committee shall have the autiori

(i) to select the officers and other key employafethe Company to whom Stock Options, Stock Apmtieh Rights, Restricted Stock and/or
Other Stock-Based Awards may from time to time tated hereunder;

(i) to determine whether and to what extent InoenStock Options, Non-Qualified Stock Options, &té\ppreciation Rights, Restricted
Stock and/or Other Stock-Based Awards or any coatlain thereof, are to be granted hereunder to ongooe eligible employees;

(iii) to determine the number of shares to be ceddry each such award granted hereunder;

(iv) to determine the terms and conditions, nobirgistent with the terms of the Plan, of any awgaethted hereunder (including, but not
limited to, the share price, any restriction oritation, or any vesting acceleration or forfeitwaiver regarding any Stock Option or other
award and/or the shares of Stock relating theb&tsed on such factors as the Committee shall dieterin its sole discretion);

(v) to determine whether, to what extent and und®at circumstances grants of Options and/or othvar@s under this Plan are to operate on
a tandem basis and/or in conjunction with or afsarh other cash awards made by the Company outdittés Plan; and

(vi) to determine whether, to what extent and unvdeat circumstances a Stock Option may be settl@@sh under Section 5(k).
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Subject to Section 10 hereof, the Committee stzaletthe authority to adopt, alter and repeal sdohiistrative rules, guidelines and
practices governing the Plan as it shall, from ttm&me, deem advisable; to interpret the terns@novisions of the Plan and any award
issued under the Plan (and any agreements relagmgto); and to otherwise supervise the administraf the Plan.

Subject to Section 10 hereof, all decisions madthbyCommittee pursuant to the provisions of ttBhall be made in the Committee's sole
discretion and shall be final and binding on alisoas, including the Company and Plan participants.
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SECTION 3. STOCK SUBJECT TO PLAN.

The total number of shares of Stock reserved aadadle for distribution under the Plan shall b8(®,000 shares. Such shares may consist,
in whole or in part, of authorized and unissuedebar treasury shares.

The aggregate number of shares of Stock awardgchated by the Company under this Plan for Resti@tock and Other Stock-Based
Awards shall not exceed 49% of the shares of Stwellable for awards or grants of Stock by the Canypunder the Plan. There shall be no
comparable limitation, however, on the aggregatalyer of shares of Stock awarded or granted by tmepg2ny under this Plan for Stock
Options or Stock Appreciation Rights.

If any shares of Stock that are subject to anyriRéstl Stock or Other Stock-Based Award grante@tneder are forfeited or any such award
otherwise terminates without a payment being madbd participant in the form of Stock, such shateal again be available for distribution
in connection with future grants and awards underRlan. If any shares of Stock that have beewmngd cease to be subject to a Stock
Option, such shares shall again be available f&iridution in connection with future grants and esgaunder the Plan.

In the event of any merger, reorganization, codstidon, recapitalization, dividend (other than@dind or its equivalent which is credited to
a Plan participant or a regular cash dividend)clsgplit, or other change in corporate structufecing the Stock, such substitution or
adjustment shall be made in the aggregate numbsrasés reserved for issuance under the Planeinumber and option price of shares
subject to outstanding Options granted under tha,Rind in the number of shares subject to othtstanding awards (including but not
limited to awards of Restricted Stock and Otherckt#®ased Awards) granted under the Plan, as maleteemined to be appropriate by the
Committee, in its sole discretion, provided tha ttumber of shares subject to any award shall allwaya whole number. Such adjusted
option price shall also be used to determine thewsrhpayable by the Company upon the exerciseySamck Appreciation Right associated
with any Stock Option.

No optionee will be granted Stock Options or Stégipreciation Rights under both the Plan and the amg's 1987 Key Employee Sta
Incentive Plan to receive more than 230,000 shafr&ock in the aggregate over the term of the Blzhthe term of the 1987 Key Employee
Stock Incentive Plan. With respect to the 1987 Eeyployee Stock Incentive Plan, however, the afédd#aitation shall only apply to
Options or Rights not heretofore issued and theeedtll available for issuance. The foregoing
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limitation set forth in this paragraph is intendedsatisfy certain requirements applicable to Stogkions and Stock Appreciation Rights to
qualify as performance- based compensation witiémteaning of Section 162(k) of the Code. In thenéthat Code regulations are issued
which eliminate the requirement for such limitationqualify Stock Options and Stock AppreciatiogiiRs as performance-based
compensation, then this paragraph of Section 3 shdbnger be operative.
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SECTION 4. ELIGIBILITY.

Officers and other key employees of the Company ékaluding members of the Committee and any pendumserves only as a director of
the Board) who are responsible for or contributthtomanagement, growth and/or profitability of thesiness of the Company are eligible to
be granted Options and/or other awards under #re Eligibility under the Plan shall be determisedely by the Committee.
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SECTION 5. STOCK OPTIONS.

Stock Options may be granted alone or in additioother awards granted under the Plan. Any Stodlo®granted under the Plan shall be in
such form as the Committee may from time to timgrape.

Stock Options granted under the Plan may be oftyyes; (i) Incentive Stock Options and (ii) Non-@fied Stock Options.

The Committee shall have the authority to grargrtp optionee Incentive Stock Options, Non-Qualifgtdck Options or both types of Stock
Options (in each case with or without Stock Appaéon Rights). To the extent that any Stock Optioes not qualify as an Incentive Stock
Option, it shall constitute a separate Non-Qualifszock Option.

Anything in the Plan to the contrary notwithstargjino term of this Plan relating to Incentive St@itions shall be interpreted, amended or
altered, nor shall any discretion or authority gegnunder the Plan be so exercised, so as to diiggtii@ Plan under Section 422 of the Code,
or, without the consent of the optionee(s) affectedlisqualify any Incentive Stock Option undeclsibection 422.

Options granted under the Plan shall be subjetttetdollowing terms and conditions and shall camtich additional terms and conditions,
not inconsistent with the terms of the Plan, asGbemittee shall deem desirable:

(a) OPTION PRICE. The option price per share otkfourchasable under a Stock Option shall be détearby the Committee at the time
grant but shall be not less than 100% of the Fairkdt VValue of the Stock at grant.

(b) OPTION TERM. The term of each Stock Option khalfixed by the Committee, but no Incentive St@ition shall be exercisable more
than ten years after the date the Option is gramted no Non-Qualified Stock Option shall be ex&ble more than ten years and one day
after the date the Option is granted.
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(c) EXERCISABILITY. Stock Options shall be exerdida at such time or times and subject to such tamadsconditions as shall be
determined by the Committee at or after grant gledj however, that, except as provided in Sectgf)s(g) and (h) and Section 9, unless
otherwise determined by the Committee at or afteniy no Stock Option shall be exercisable prightofirst anniversary date of the granting
of the Option. If the Committee provides, in itsalietion, that any Stock Option is exercisable amiystallments, the Committee may waive
such installment exercise provisions at any timeratfter grant in whole or in part, based on sfaciors as the Committee shall determine, in
its sole discretion.

(d) METHOD OF EXERCISE. Subject to whatever instedht exercise and waiting period provisions appigiar Section 5(c), Stock Optio
may be exercised in whole or in part at any timerguthe option period, by giving written notice efercise to the Company specifying the
number of shares to be purchased.

Such notice shall be accompanied by payment irofuthhe purchase price in such form as the Commitiay accept. If and to the extent
determined by the Committee in its sole discretibor after grant, payment in full or in part masoabe made in the form of unrestricted
Stock duly owned by the optionee (and for whichdpgonee has good title free and clear of anysli@nd encumbrances) based, in each suct
case, on the Fair Market Value of the Stock orldbetrading date preceding payment, as deterntigetle Committee.

No shares of Stock shall be issued until paymenpravided herein, therefore has been made. Ao shall generally have the rights
dividends or other rights of a shareholder witlpees to shares subject to the Option when the npédas given written notice of exercise,
has paid for such shares as provided herein, frefjuested, has given the representation descirb8dction 12(a).

() NON-TRANSFERABILITY OF OPTIONS. No Stock Optigall be transferable by the optionee otherwiaa tiy will or by the laws of
descent and distribution, and all Stock Optiondl &leaexercisable, during the optionee's lifetimiely by the optionee.

() TERMINATION BY DEATH. Subject to Section 5(jjf an optionee's employment by the Company terremaly reason of death, any
Stock Option held by such optionee, unless otherdétermined by the Committee at or after grarall &te fully vested and may thereaftel
exercised by the legal representative of the estaly the legatee of the optionee under the viithe optionee, for a period of one year (or
such other period as the Committee may specify after grant) from the date of such death or uh#lexpiration of the stated term of such
Stock Option, whichever period is the shorter.
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(g) TERMINATION BY REASON OF DISABILITY. Subject t&ection

5(j), if an optionee's employment by the Compamgntrates by reason of Disability, any Stock Optiatd by such optionee, unless othen
determined by the Committee at or after grant,|dfeafully vested and may thereafter be exercigethb optionee for a period of three years
(or such other period as the Committee may spetifyr after grant) from the date of such termimatb employment or until the expiration
the stated term of such Stock Option, whicheveioges the shorter; provided, however, that, if tpgionee dies within such three-year
period (or such other period as the Committee slpaitify at or after grant), any unexercised Stopkion held by such optionee shall
thereafter be exercisable to the extent to whietai exercisable at the time of death for a pesidsvelve months from the date of such death
or until the expiration of the stated term of s&tbck Option, whichever period is the shorter.ha ¢vent of termination of employment by
reason of Disability, if an Incentive Stock Optiisrexercised after the expiration of the exerciseqguals that apply for purposes of Section 422
of the Code, such Stock Option will thereafterteated as a Non-Qualified Stock Option.

(h) TERMINATION BY REASON OF RETIREMENT. Subject ®ection

5(j), if an optionee's employment by the Compamgnteates by reason of Normal Retirement, any S@ptkon held by such optionee, unless
otherwise determined by the Committee at or afteniy shall be fully vested and may thereafterx@ased by the optionee for a period of
three years (or such other period as the Commit#eespecify at or after grant) from the date ofhstezmination of employment or the
expiration of the stated term of such Stock Optiehichever period is the shorter; provided, howetteat, if the optionee dies within such
three-year period, any unexercised Stock Optiod hglsuch optionee shall thereafter be exercisablie extent to which it was exercisable
at the time of death, for a period of twelve morftosn the date of such death or until the expiratdthe stated term of such Stock Option,
whichever period is the shorter. Unless the Conemititherwise determines at or after the time afitgiban optionee's employment with the
Company terminates by reason of Early Retiremetyt,Stock Option held by such optionee may thereaieexercised by the optionee to the
extent it was exercisable at the date of retirerfemad period of thirty-six (36) months (or suctet period as the Committee may specify at
or after grant) from the date of such terminatibermployment or the expiration of the stated tefrauch Stock Option, whichever period is
shorter; provided, however, if the optionee diethimisuch thirty-six (36) month period, any unexsed Stock Option held by such optionee
shall thereafter
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be exercisable, to the extent to which it was gzalde at the time of death, for a period of tweatvenths from the date of such death or until
the expiration of the stated term of such Stocki@ptwhichever period is shorter. If and only iEtEommittee so approves at the time of
Early Retirement, if an optionee's employment whia Company terminates by reason of Early Retirénagy Stock Option held by the
optionee shall be fully vested and may thereafteexercised by the optionee as provided abovenneaxtion with termination of employme
by reason of Normal Retirement. In the event ahtaation of employment by reason of Retiremengnifincentive Stock Option is exercised
after the expiration of the exercise periods tipgafor purposes of Section 422 of the Code, thttoo will thereafter be treated as a Non-
Qualified Stock Option.

(i) OTHER TERMINATION. Unless otherwise determinieg the Committee at or after the time of grangnfoptionee's employment
terminates for any reason other than Death, Disghitetirement or for Cause, any Stock Option Hsldsuch optionee, unless otherwise
determined by the Committee at or after grant, thayeafter be exercised by the optionee to thenektevas exercisable at the date of
termination for a period of six months (or suchestperiod as the Committee may specify at or &ftant) from the date of such termination
of employment or until the expiration of the statedn of such Stock Option, whichever period isgherter; provided, however, if the
optionee dies within such six-month period (or satiter period as the Committee shall specify aftar grant), any unexercised Stock
Option held by such optionee shall thereafter l@sgable to the extent that it was exercisabtbetlate of termination for a period of twe
months from the time of such death, or until thpigation of the stated term of such Stock Optiohiclever period is the shorter. In the e\
of termination of employment, if an Incentive Sta@ftion is exercised after the expiration of thereise periods that apply for purposes of
Section 422 of the Code, such Stock Option willd¢ladter be treated as a Non-Qualified Stock Opfiban optionee's employment with the
Company is involuntarily terminated by the CompémyCause, the Stock Option shall thereupon terteinad shall not be exercisable
thereafter.

()) INCENTIVE STOCK OPTION LIMITATIONS. To the ext# required for "incentive stock option" status an8ection 422(d) of the
Code, the aggregate Fair Market Value (determiseaf ghe time of grant) of the Stock with respectvhich Incentive Stock Options granted
after 1986 are exercisable for the first time by diptionee during any calendar year under the &idfor any other stock option plan of the
Company or any subsidiary or parent corporationhfwithe meaning of Section 424 of the Code) shatllexceed $100,000. If Section 422 is
hereafter amended to delete the requirement n@&eation 422(d) with respect to the $100,000 limotatthen this first paragraph of Section
5(j) shall no longer be operative. If Section 42héreafter amended to adjust the amount of the,8Q0 limitation, then the first sentence of
Section 5(j) shall be automatically adjusted tdeafthe new amount.
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To the extent (i) a participant's employment with Company is terminated by reason of death, Digabr Retirement and (ii) the portion of
any Incentive Stock Option that is otherwise fasercisable in any calendar year during the pastitetion period specified under Section 5
(f), (9) or

(h), applied without regard to the $100,000 limiatcontained in Section 422(d) of the Code, isatgethan the portion of such option that is
immediately exercisable as an "incentive stockaspitin any calendar year during such ptstnination period under Section 422, such e»
shall be treated as a Non-Qualified Stock Optibthd exercise of an Incentive Stock Option is émreged by reason of a Change In Control,
any portion of such option that is not exercisasen Incentive Stock Option by reason of the l@limitation contained in Section 422
of the Code shall be treated as a Non-QualifiediS@ption.

(k) Buyout and Settlement Provisions. The Committesy at any time offer to buy out an option pregiggranted, based on such terms and
conditions as the Committee shall establish andnconicate to the optionee at the time that suchr égfenade.
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SECTION 6. STOCK APPRECIATION RIGHTS.

(2) GRANT AND EXERCISE. Stock Appreciation Rightaynbe granted in conjunction with all or part o &tock Option granted under !
Plan. In the case of a Non-Qualified Stock Opteurch rights may be granted either at or afterithe bf the grant of such Stock Option. In
the case of an Incentive Stock Option, such rigidy be granted only at the time of the grant ohsbiock Option.

A Stock Appreciation Right or applicable portiorthof granted with respect to a given Stock Opgiaall terminate and no longer be
exercisable upon the termination or exercise oféfeted Stock Option, except that, unless otherdetermined by the Committee, in its sole
discretion, at the time of grant, a Stock AppraciaRight granted with respect to less than therfuinber of shares covered by a related
Stock Option shall not be reduced until the nundfeshares covered by an exercise or terminatidhefelated Stock Option exceeds the
number of shares not covered by the Stock Appiieai&ight.

A Stock Appreciation Right may be exercised by ptiamee, in accordance with Section 6(b), by sutegimg the applicable portion of the
related Stock Option. Upon such exercise and sdeteithe optionee shall be entitled to receiveraount determined in the manner
prescribed in Section

6(b). Stock Options which have been so surrendé@mneghole or in part, shall no longer be exercisabl the extent the related Stock
Appreciation Rights have been exercised.

(b) TERMS AND CONDITIONS. Stock Appreciation Rightkall be subject to such terms and conditionsinooinsistent with the provisio
of the Plan, as shall be determined from timernt®tby the Committee, including the following:

(i) Stock Appreciation Rights shall be exercisatnidy at such time or times and to the extent that3tock Options to which they relate shall
be exercisable in accordance with the provisiorSeaftion 5 and this

Section 6 of the Plan; provided, however, that &tock Appreciation Right granted subsequent tgthet of the related Stock Option shall
not be exercisable during the first six monthst®térm, except that this special limitation simalt apply in the event of death or Disability of
the optionee prior to the expiration of the six-rtoperiod.

(i) Upon the exercise of a Stock Appreciation Rjgn optionee shall be entitled to receive utd,not more than, an amount in cash and/or
shares of Stock equal in value to the excess dfdlireMarket Value of one share of Stock over thtom
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price per share specified in the related Stockd@ptiultiplied by the number of shares in respeatioith the Stock Appreciation Right shall
have been exercised, with the Committee havingigfne to determine the form of payment, subject beer to Section 6(b)(v) below.

(iii) Stock Appreciation Rights shall be transfdeabnly when and to the extent that the underhBitgck Option would be transferable under
Section 5(e) of the Plan.

(iv) Upon the exercise of a Stock Appreciation Rjghe Stock Option or part thereof to which suthc® Appreciation Right is related shall
be deemed to have been exercised for the purpdbke biitation set forth in Section 3 of the Plamthe number of shares of Stock to be
issued under the Plan, but only to the extent@filimber of shares issued under the Stock AppratiRight at the time of exercise based on
the value of the Stock Appreciation Right at suiofet

(v) In its sole discretion, the Committee may grarimited Stock Appreciation Rights" i.e., Stock pqeciation Rights that become
exercisable only in the event of a Change in Cédngidject to such terms and conditions as the Cis@emay specify at grant. Said Limited
Stock Appreciation Rights shall be settled solalgash.
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SECTION 7. RESTRICTED STOCK.

(2) ADMINISTRATION. Shares of Restricted Stock mag/issued either alone or in addition to other @&granted under the Plan. The
Committee shall determine the eligible personstiom, and the time or times at which, grants of Reetd Stock will be made, the number
of shares to be awarded, the price (if any) todid py the recipient (subject to Section

7(b)), the time or times within which such awardsynbe subject to forfeiture, the vesting schedakrights to acceleration thereof, and all
other terms and conditions of the awards.

The Committee may condition the grant of Restricéatck upon the attainment of specified performagmads or such other factors as the
Committee may determine, in its sole discretion.

The provisions of Restricted Stock awards needadhe same with respect to each recipient, and @wards to individual recipients need
not be the same in subsequent years.

(b) AWARDS AND CERTIFICATES. The prospective re@pt of a Restricted Stock award shall not haverayhts with respect to such
award, unless and until such recipient has exeaneahreement evidencing the award and has deliefelly executed copy thereof to the
Company, and has otherwise complied with the apblecterms and conditions of such award. Furtheh sward shall be subject to the
following conditions:

(i) The purchase price for shares of Restricte@lSshall be equal to or less than their par vahteraay be zero.

(i) Awards of Restricted Stock must be acceptetthiwia period of 60 days (or such shorter periothasCommittee may specify at grant)
after the award date, by executing a RestrictedkS#avard Agreement and by paying whatever pricafiy) is required under
Section 7(b)(i).

(iii) Each participant receiving a Restricted Steakard shall be issued a stock certificate in retspesuch shares of Restricted Stock. Such
certificate shall be registered in the name of quaticipant, and shall bear an appropriate legefetring to the terms, conditions, and
restrictions applicable to such award, substaptialthe following form:
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"The transferability of this certificate and theass of stock represented hereby are subject tethes and conditions (including forfeiture)
the McGraw-Hill, Inc. 1993 Key Employee Stock Intiea Plan and an Agreement entered into betweeretistered owner and McGraw-
Hill, Inc. dated ---------- . Copies of such PlandaAgreement are on file in the offices of McGrawltHhc., 1221 Avenue of the Americas,
New York, NY 10020.'

(iv) The Committee shall require that the stockitieates evidencing such shares be held in cushydiyne Company until the restrictions
thereon shall have lapsed, and that, as a condifiany Restricted Stock award, the participantl $teve delivered a duly signed stock pov
endorsed in blank, relating to the Stock coveredunh award.

(c) RESTRICTIONS AND CONDITIONS. The shares of Rieséd Stock awarded pursuant to this Section # beasubject to the following
restrictions and conditions:

(i) Subject to the provisions of this Plan and élmeard agreement, during a period set by the Comendédmmencing with the date of such
award (the "Restriction Period"), the participamalsnot be permitted to sell, transfer, pledgassign shares of Restricted Stock awarded
under the Plan. Within these limits, the Committaets sole discretion, may provide for the lap$such restrictions in installments and may
accelerate or waive such restrictions in wholenguart, based on service, performance and/or st tactors or criteria as the Committee
may determine, in its sole discretion.

(i) Except as provided in Section 7(c)(i), thetp@pant shall have, with respect to the shareRestricted Stock, the right to vote the shares,
and the right to receive any dividend or divideqdigalent payments in cash with respect to suchesha

(iii) Subject to the applicable provisions of thgaad agreement and this Section 7, upon terminati@nparticipant's employment with the
Company for any reason during the Restriction e shares still subject to restriction will ves be forfeited in accordance with the te
and conditions established by the Committee after grant.
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(iv) In the event of hardship or other special einstances of a participant whose employment weghQbmpany is involuntarily terminated
(other than for Cause), the Committee may, indte discretion, waive in whole or in part any drramaining restrictions with respect to si
participant's shares of Restricted Stock basedion factors as the Committee may deem appropriate.

(v) If and when the Restriction Period expires witha prior forfeiture of the Restricted Stock &dbjto such Restriction Period, the
certificates for such shares shall be deliveretiégparticipant. Subject to Section 12(a), all retgeshall be removed from said certificates at
the time of delivery to the participant.
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SECTION 8. OTHER STOCK-BASED AWARDS.

(2) ADMINISTRATION. Other awards of Stock and otteavards that are payable in cash or Stock andadved in whole or in part by
reference to, or are otherwise based in whole pamon, Stock ("Other Stock-Based Awards"), idahg, without limitation, cash or Stock
settled performance shares, cash or Stock settiel appreciation rights and shares valued by eefez to subsidiary performance, may be
granted either alone or in addition to or in tandeith Stock Options, Stock Appreciation Rights Restricted Stock.

Subject to the provisions of the Plan, the Committieall have authority to determine the persomgiom and the time or times at which such
awards shall be made, the number of shares of $tdo& awarded pursuant to such awards, the cashgua to be made pursuant to any s
award, and all other conditions of the awards. Thenmittee may also provide for the grant of Stooller such awards upon the completion
of a specified performance period.

The provisions of Other Stock-Based Awards needrdhe same with respect to each recipient.

(b) TERMS AND CONDITIONS. Other Stock-Based Awardade pursuant to this Section 8 shall be subjeittetdollowing terms and
conditions:

(i) Subject to the provisions of this Plan and éalmeard agreement referred to in Section 8(b)(v)Wetbe participant's rights with respect to
the award, including the shares subject to awamenunder this Section 8, may not be sold, assjgreetsferred, pledged or otherwise
encumbered prior to the date on which the shaeetsaned, if later, the date on which any appleabstriction, performance or deferral
period lapses.

(i) Unless otherwise determined by the Committetha time of award, subject to the provisionshié Plan and the award agreement, the
recipient of an award under this

Section 8 shall be entitled to receive, currentlpo a deferred basis, dividends or dividend edaeiva with respect to the number of shares or
deemed number of shares covered by the awardiesrdieed at or after the time of the award by tloenGittee, in its sole discretion.
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(iii) Any award under this Section 8, any cash paghtovered by any such award and any Stock cowsreahy such award shall vest or be
forfeited to the extent so provided in the awarceagient, as determined by the Committee, in its disicretion.

(iv) In the event of the participant's Retiremddisability or death, or in cases of special circtanses, the Committee may, in its sole
discretion, waive in whole or in part any or alltbé limitations imposed hereunder (if any) witBpect to any or all of an award under this
Section 8.

(v) Each award under this Section 8 shall be con&it by, and subject to the terms of, an agreenrasther instrument by the Company and
by the participant.

(vi) Stock issued on a bonus basis under this @e&imay be issued for no cash consideration.
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SECTION 9. CHANGE IN CONTROL PROVISIONS

() IMPACT OF EVENT. In the event of a "Change ian@rol" as defined in Section 9(b), the followingcaleration and valuation provisions
shall apply:

(i) Any Stock Appreciation Rights (including, withblimitation, any Limited Stock Appreciation Rigitoutstanding for at least 6 months
any Stock Options awarded under the Plan not puslycexercisable and vested shall become fully@sable and vested.

(i) The restrictions and deferral limitations ajgpble to any Restricted Stock and Other Stock 8@seards, in each case to the extent not
already vested under the Plan, shall lapse andsharfes and awards shall be deemed fully vested.

(iii) All outstanding Stock Options, Stock Appreticn

Rights, Restricted Stock and Other Stock Based Asyahall be cashed out on the basis of the "Chimn@entrol Price” as defined in Secti
9(c) as of the date such Change in Control is deterd to have occurred.

(b) DEFINITION OF "CHANGE IN CONTROL". For purposed this Plan, the term "Change in Control" shaflan any of the following
events:

() The acquisition (other than from the Company)}ny person, entity or "group”, within the meanafg

Section 13(d)(3) or 14(d)(2) of the Securities Eauye Act of 1934 (the "Exchange Act"), (excludifay,this purpose, the Company or its
subsidiaries, or any employee benefit plan of thenany or its subsidiaries) of beneficial ownerdmifthin the meaning of Rule 13d-3
promulgated under the Exchange Act) of 20% or nobsther the then outstanding shares of commarkato the combined voting power of
McGraw-Hill's then outstanding voting securitiesiged to vote generally in the election of direrstoor

(i) Individuals who, as of the date hereof, cotuté the Board (as of the date hereof the "IncurhBeard") cease for any reason to
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constitute at least a majority of the Board, preddhat any person becoming a director subseqa¢hétdate hereof whose election, or
nomination for election by McGraw-Hill's sharehalslewas approved by a vote of at least a majofith@ directors then comprising the
Incumbent Board (other than an election or nomamatif an individual whose initial assumption ofioffis in connection with an actual or
threatened election contest relating to the elaatfithe Directors of McGraw-Hill, as such terms ased in Rule 14a-11 of Regulation 14A
promulgated under the Exchange Act) shall be, foppses of this Plan, considered as though sucopevere a member of the Incumbent
Board; or

(iii) Approval by the stockholders of McGraw-Hilf @ reorganization, merger, or consolidation, inheease, with respect to which persons
who were the stockholders of McGraw-Hill immedigtptior to such reorganization, merger or constiaado not, immediately thereafter,
own, directly or indirectly, more than 50% of thenthined voting power entitled to vote generallyha election of directors of the
reorganized, merged or consolidated company'sdhtstanding voting securities, or a liquidatiord@solution of McGrawHill or of the sale
of all or substantially all of the assets of McGrhhill.

(c) CHANGE IN CONTROL PRICE. For purposes of thic8on 9, "Change in Control Price" means the tstpece per share paid in any
transaction reported on the New York Stock Exchabgeposite Index, or paid or offered in any boui firansaction related to a Change in
Control of McGraw-Hill at any time during the prelbeg sixty-day period as determined by the Committee except iththe case of Incenti
Stock Options and Stock Appreciation Rights retatim Incentive Stock Options, such price shall @sddl only on transactions reported for
the date on which the optionee exercises such tiveeBtock Options or Stock Appreciation Rights, (@here applicable, the date on which a
cashout occurs under Section 9(a)(iii)).
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SECTION 10. AMENDMENTS AND TERMINATION.

The Board may amend, alter, or discontinue the,Rlahno amendment, alteration, or discontinuasioall be made which would impair the
rights of an optionee or participant under a Stogkion, Stock Appreciation Right, Limited Stock Appiation Right, Restricted Stock award
or Other Stock-Based Award theretofore grantedhaouit the optionee's or participant's consent, dchytwithout the approval of the
Company's shareholders, would require sharehofgfmosal under Rule 16b-3.

The Committee may amend the terms of any Stocko@uif other award theretofore granted, prospestioetetroactively, but, subject to
Section 3 above, no such amendment or other alaticghe Committee shall impair the rights of anydeslwithout the holder's consent.

Subject to the above provisions, the Board shalelmoad authority to amend the Plan to take intmant changes in applicable securities
and tax laws and accounting rules, as well as atbeelopments.
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SECTION 11. UNFUNDED STATUS OF PLAN.

The Plan is intended to constitute an "unfundedhbr incentive and deferred compensation. Wiipeet to any payments not yet made to a
participant or optionee by the Company, nothingtamed herein shall give any such participant dromge any rights that are greater than
those of a general creditor of the Company.
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SECTION 12. GENERAL PROVISIONS.

(a) The Committee may require each person purchasiares pursuant to a Stock Option or other awadeér the Plan to represent to and
agree with the Company in writing that the optionegarticipant is acquiring the shares withouteawto distribution thereof. The certifica:
for such shares may include any legend which thai@ittee deems appropriate to reflect any restrstion transfer.

All certificates for shares of Stock delivered unttee Plan shall be subject to such stock-trarmféers and other restrictions as the
Committee may deem advisable under the rules, atgak, and other requirements of the Commissioyn stock exchange upon which the
Stock is then listed, any applicable Federal destacurities law, and any applicable corporate &awl the Committee may cause a legend or
legends to be put on any such certificates to naglgeopriate reference to such restrictions.

(b) Nothing contained in this Plan shall prevemrt Board from adopting other or additional compensadrrangements, subject to sharehc
approval if such approval is required; and suchragements may be either generally applicable dicaiybe only in specific cases.

(c) The adoption of the Plan shall not confer upoy employee of the Company any right to contineseglloyment with the Company as the
case may be, nor shall it interfere in any way \li right of the Company to terminate the employnoé any of its employees at any time.

(d) No later than the date as of which an amouist fiecomes includible in the gross income of #igipant for income tax purposes with
respect to any Option or other award under the ftenluding dividends or dividend equivalents oty @on-vested Restricted Stock Award or
Other Stock-Based Award), the participant shall {gathe Company, or make arrangements satisfatdatye Committee regarding the
payment of, any Federal, FICA, state, or local $axeany kind required by law to be withheld ordpaiith respect to such amount. Unless
otherwise determined by the Committee, tax withimgar payment obligations may be settled with Btancluding Stock that is part of the
award that gives rise to the withholding requiretm@&he obligations of the Company under the Plail $fe conditional on such payment or
arrangements and the Company shall, to the exeniified by law, have the right to deduct any stasles from any payment of any kind
otherwise due to the participant.
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(e) The Plan and all awards made and actions thieraunder shall be governed by and construeddordance with the laws of the State of
New York.

(H Any award payment under this Plan shall notlbemed compensation for purposes of computing hemngfder any retirement plan of the
Company and shall not affect any benefits underahgr benefit plan now or subsequently in effexter which the availability or amount of
benefits is related to the level of compensation.

(g) With respect to Executive Officers, transactiomder this Plan are intended to comply with pil&@able conditions of Rule 16b-3. To the
extent any provision of this Plan or any actionemithis Plan fails to so comply, such provisioraction shall, without further action by any
person, be deemed to be automatically amendec texttent necessary to effect compliance with réle-3 and, if such provision or action
cannot be amended to effect such compliance, sutispon or action shall be deemed null and vaidhe extent permitted by law and
deemed advisable by the Committee. Each award Exaoutive Officer under this Plan shall be deemeded subject to the foregoing
qualification.
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SECTION 13. EFFECTIVE DATE OF PLAN.

The Plan shall be effective as of February 24, 198fject to the approval of the Plan by the hol@éis majority of the shares of the
Company's Stock and $1.20 Convertible PreferenoekS$10 par value, voting together as a singlescénd not as separate classes, at the
1993 annual shareholders' meeting scheduled teldeals of April 28, 1993.
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SECTION 14. TERM OF PLAN.

No Stock Option, Stock Appreciation Right, Res&itStock or Other Sto-Based Award shall be granted pursuant to the &eor after the
tenth anniversary of the date of shareholder agrdut awards granted prior to such tenth annargrnay extend beyond that date.

February 24, 1993

As amended: December 1, 1993
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McGRAW -HILL, INC.
KEY EXECUTIVE SHORT-TERM INCENTIVE

DEFERRED COMPENSATION PLAN



ARTICLE |
PURPOSE

The purpose of the McGraw-Hill, Inc. Key ExecutiShort-Term Incentive Deferred Compensation Plarefhafter referred to as the "Plan")
is to provide funds for retirement or other exparfee executive employees (and their beneficiaméd)ficGraw-Hill, Inc. and its subsidiaries.

It is intended that the Plan will aid in retainiagd attracting employees by providing such emplsyeith a means to defer receipt of short-
term incentive compensation to a future d



ARTICLE Il
DEFINITIONS
For the purposes of this Plan, the following waaidg phrases shall have the meanings indicatedssutiie context clearly indicates otherw

Section 2.01 BENEFICIARY. "Beneficiary" means thergon, persons or entity designated by the Paatitifp receive any benefits payable
under the Plan. Any Participant Beneficiary desigmashall be made in a written instrument filedhwthe Company and shall become
effective only when received, accepted and ackndgdd in writing by the Company.

Section 2.02 BOARD. "Board" means the Board of Clives of McGraw-Hill, Inc.
Section 2.03 CHANGE OF CONTROL. For purposes dof #lan, the term "Change of Control" shall meandafrthe following:

(i) The acquisition (other than from the Company)}iny person, entity or "group”, within the meanafdgsection 13(d) (3) or 14(d) (2) of the
Securities Exchange Act of 1934 (the "Exchange JA¢€xcluding, for this purpose, the Company osiibsidiaries, or any employee benefit
plan of the Company or its subsidiaries) of bernafiewnership (within the meaning of Rule 13d-3mrdgated under the Exchange Act) of
20% or more of either the then outstanding shafresrmmon stock or the combined voting power of @mnpany's then outstanding voting
securities entitled to vote generally in the elmttf directors; or

(i) During any period of two consecutive yeargjiinduals who at the beginning of such period cibmis the Board (the "Incumbent Board")
cease for any reason to constitute at least a ityagdrthe Board, provided that any person beconairdirector during such period whose
election, or nomination for election by the Comparshareholders, was approved by a vote of at éeastjority of the directors then
comprising the Incumbent Board (other than an Elear nomination of an individual whose initialsasnption of office is in connection with
an actual or threatened election contest relatinpé election of the Directors of the Companysuach terms are used in Rule 14a-11 of
Regulation 14A promulgated under the Exchange Act)
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shall be, for purposes of this Plan, considereth@sgh such person were a member of the Incumbesd3 or

(iii) Approval by the stockholders of the Comparfyaaeorganization, merger, or consolidation, inheease, with respect to which persons
who were the stockholders of the Company immedigigbr to such reorganization, merger or consdi@ado not, immediately thereafter,
own, directly or indirectly, more than 50% of thenthined voting power entitled to vote generallyhia election of directors of the
reorganized, merged or consolidated company'sdbéstanding voting securities, or a liquidatiord@solution of the Company or of the sale
of all or substantially all of the assets of ther@any.

Section 2.04 COMMITTEE. "Committee" means the Marmagnt Compensation Committee of the Board.

Section 2.05 COMPANY. "Company" means McGraw-Hilk., its successors, any subsidiary or affiliateganizations authorized by the
Board of Directors of McGraw-Hill, Inc. or the Conittee to participate in the Plan and any organiatinto which or with which the
Company may merge or consolidate or to which afiudrstantially all of its assets may be transferred

Section 2.06 DEFERRED ACCOUNT. "Deferred Accountans the account maintained on the books of acafuneé Company for each
Participant pursuant to Article VI. Separate DefdrAccounts shall be maintained for each Parti¢ipdore than one Deferred Account may
be maintained for each Participant as necessasflext (a) various interest credits and/or (b)ssafe year deferral elections. A Participant's
Deferred Account shall be utilized solely as a deor the measurement and determination of theuatado be paid to the Participant
pursuant to this Plan. A Participant's Deferreddnt shall not constitute or be treated as a farst of any kind.

Section 2.07 DETERMINATION DATE. "Determination Retmeans the date on which the amount of a Paatitip Deferred Account is
determined as provided in Article VI hereof. Thetlday of each calendar month shall be a Deterioim&tate.

Section 2.08 DISABILITY. "Disability" or "Disable@articipant” means eligibility for disability beiitsfunder the terms of the Company's
Long-Term Disability Plan in effect at the time tarticipant becomes disabled.
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Section 2.09 INCENTIVE COMPENSATION. "Incentive Cpensation” means any short-term incentive compmmseash award payable
by the Company to a Participant in a Plan Yearyamsto the provisions of the McGraw-Hill, Inc. 1BBey Executive Short-Term Incentive
Compensation Plan.

Section 2.10 PARTICIPANT. "Participant” means angividual who is designated by the Committee tdipigate in this Plan and who ele
to participate by filing a Participation Agreemastprovided in Article IV.

Section 2.11 PARTICIPATION AGREEMENT. "ParticipatidAgreement” means the agreement filed by a Ppatitiprior to the beginning
of the first period for which the Participant's émtive Compensation is to be deferred pursuartedtan and the Participation Agreement.
Notwithstanding the foregoing sentence, the Padiodn Agreement for the first Plan Year of therPtaay be filed no later than August .
1990. A new Participation Agreement shall be filgdthe Participant for each separate Incentive Gorsation deferral election.

Section 2.12 PLAN ADMINISTRATOR. "Plan Administratoneans the Executive Vice President, Adminisbratf McGraw-Hill, Inc. or
his designee.

Section 2.13 PLAN YEAR. "Plan Year" means a twetventh period commencing January 1 and ending tlerimg December 31. The fir
Plan Year shall commence on January 1, 1990.

Section 2.14 RETIREMENT DATE. "Retirement Date" meahe date on which the Participant actually teatds employment due to
retirement on or after the first day of the momimcident with or next following a Participant'saahment of age fifty-five (55).
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ARTICLE Il
ADMINISTRATION

Section 3.01 PLAN ADMINISTRATOR; COMMITTEE; DUTIES.

This Plan shall be administered by the Plan Adrriaisr. Decisions of the Plan Administrator sh&lreviewable by the Committee. The
Committee shall also have the authority to makegraininterpret, and enforce all appropriate rukebr@gulations for the administration of
this Plan and decide or resolve any and all questiocluding interpretations of this Plan, as ragge in connection with the Plan.

Section 3.02 BINDING EFFECT OF DECISIONS. The dixisr action of the Committee in respect to anggjion arising out of or in
connection with the administration, interpretatéord application of the Plan and the rules and egiguis promulgated hereunder shall be
final, conclusive and binding upon all persons hgwvany interest in the Plan, unless a written appeaceived by the Committee within si
days of the disputed action. The appeal will béenged by the Committee and the decision of the Cadtaeshall be final, conclusive and
binding on the Participant and all persons clainbggthrough or under the Participant.
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ARTICLE IV
PARTICIPATION

Section 4.01 PARTICIPATION. Participation in theaRIshall be limited to executives selected by tbm@ittee who elect to participate in
the Plan by filing a Participation Agreement witle tCompany. Except as provided below, a Partidpatigreement must be filed prior to
December 15th immediately preceding the Plan Yearhich the Participant's participation under trggement will commence, and the
election to participate shall be effective on tinstfday following receipt by the Company of a pedp completed and executed Participation
Agreement. The Participation Agreement for the ftlan Year of the Plan must be filed no later thagust 31, 1990.

Section 4.02 DEFERRAL AMOUNT. A Participant may@lé any Participation Agreement to defer all graation of his Incentive
Compensation.

Section 4.02 (a) With respect to Incentive Comptosaleferrals, the deferral selected in each €lpgiion Agreement shall apply only to the
Participant's Incentive Compensation paid for tlan FYear for which the respective Participation égment is applicable.

Section 4.02 (b) From time to time, the Committesyrimcrease or decrease the period for which therdds are effective by giving
reasonable written notice to the affected PartitipaSuch changes shall be effective for all Pigaiton Agreements filed thereafter.

Section 4.02 (c) A Participant's election to défisrincentive Compensation shall be irrevocablenupe filing of the respective Participation
Agreement; provided, however, that the deferraleurzshy Participation Agreement may be terminateahoended as provided in paragraphs
9.01 and 9.02.

Section 4.02 (d) With respect to Incentive Compgosaleferrals, to the extent the Participant pgstites in the Company's qualified
Employee Retirement Plan (ERP), Employee RetirerAenbunt Plan (ERAP), and Savings Incentive PldR)Ssuch deferrals will be
credited with Company contributions under non-dieiaccounts for the ERP, ERAP and SIP Plans.

Section 4.03 ADDITIONAL PARTICIPATION AGREEMENT. ARarticipant may enter into additional Participatigreements if authorizt
to do so by the Committee by filing a Participatisgreement with the Company prior to
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December 15th of any calendar year, stating theuattbat the Participant elects to have deferredhie next Plan Year. Such additional
agreements shall be effective as to Incentive Coaéon paid in the Plan Year beginning after #st tlay of the Plan Year in which the
respective agreement is filed with the Company.
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ARTICLE V
DEFERRED INCENTIVE COMPENSATION

Section 5.01 ELECTIVE DEFERRED INCENTIVE COMPENSAN. The amount of Incentive Compensation that éi¢daant elects to
defer in the Participation Agreement executed lgyRhrticipant, with respect to each Plan Year digpation in the Plan, shall be credited
by the Company to the Participant's Deferred Actolio the extent that the Company is required thiald any taxes or other amounts fr
the employee's deferred wages pursuant to any Eederal or local law, such amounts shall be takdrof the portion of the Participant's
Incentive Compensation which is not deferred unidisrPlan, or the Participant's base salary.

Section 5.02 VESTING OF DEFERRED ACCOUNT. A Pagant shall be 100% vested in his/her Deferred Aotatiall times.
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ARTICLE VI
DEFERRED ACCOUNT

Section 6.01 DETERMINATION OF ACCOUNT. Each Pamiant's Deferred Account, as of each DeterminatiatePshall consist of the
balance of the Participant's Deferred Account ab®@immediately preceding Determination Date. Dieéerred Account of each Participant
shall be reduced by the amount of all distributjohany, made from such Deferred Account sincepexzeding Determination Date.

Section 6.02 INTEREST CREDIT. As of each DeternmoraDate, the Participant's Deferred Account shalincreased by the amount of
interest earned since the preceding Determinatime.Dnterest shall be credited at a rate detedrimée in effect for each Plan Year, as
determined by the Committee based on the intea¢stpayable on the Company's long-term debt seesirMotwithstanding the foregoing, if
a Participant's Deferred Account is paid in inst&lhts, interest shall be credited, (i) for retiRatticipants, at the rate determined to be in
effect during the Plan Year in which the Participaatires, and (ii) for all other installment paym at the rate determined to be in effect
during the Plan Year in which such payments commenc

Section 6.03 STATEMENT OF ACCOUNTS. The Companylishsbmit to each Participant, by July 1 followitige close of each Plan Year,
a statement in such form as the Company deemsabésisetting forth the balance to the credit @hsBarticipant in his Deferred Account as
of the last day of the preceding Plan Year.
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ARTICLE VII
BENEFITS

Section 7.01 TIME OF PAYMENT. A Participant may @lén any Participation Agreement whether payménhe balance to the credit of |
Deferred Account shall be paid or commence to lie {aon a date specified by the Participant,iprupon the earlier of the Participant's (A)
Retirement Date or (B) termination of employmefitestthan death, disability, or retirement. In aitb@se, the Participant shall be entitled to
the balance to the credit of his Deferred Accowtedmined under Section 6.01, which shall be payabtier Section 7.04 as of the
Determination Date coincident with or immediatetyldwing such date or event. No change in a Paxiti's election shall be valid unless
made in a Participation Agreement which is filedhwthe Committee prior to the Plan Year precedimgRlan Year in which payment of the
Participant's Deferred Account would otherwise hlagen made or commenced.

Section 7.02 DEATH. If a Participant dies after toenmencement of payments of his Deferred Accaarmif,a Participant while employed
dies prior to any payments of his Deferred Accohig,Beneficiary shall receive a lump-sum paymeptaé to his Deferred Account as of the
Determination Date coincident with or immediatadylédwing such death.

Section 7.03 DISABILITY. In the event of Disabilityrior to retirement or termination of employmethie Disabled Participant, unless he
otherwise elects under this paragraph, shall hayepnt of his Deferred Account made or commencedaordance with the Participation
Agreement filed by the Participant. Before paymeat®mence or are made under the preceding senteiisabled Participant may elect,
subject to Committee approval upon good cause shimArave payments (i) made as soon as practiagalléump sum, or (ii) commence as
soon as practicable in equal annual installmenés aperiod not in excess of 15 years.

Section 7.04 FORM OF PAYMENT. Upon the happeninghefdate or event described in Sections 7.0108, The Company shall pay to the
Participant the balance to the credit of his Defdriccount in a lump sum or in equal annual instaiits as elected in the Participation
Agreement filed by the Participant. If a Participalects to receive payments in installments, payroéthe Deferred Account shall be in an
amount which amortizes the Deferred Account balame&gjual annual payments of principal and interest
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over a period not to exceed 15 years. For purpafsdstermining the amount of the annual paymemetagsumed rate of interest shall be the
rate under the terms of Section 6.02. No changeRarticipant's election shall be valid unless inhade in a Participation Agreement which is
filed with the Committee prior to the Plan Yearqading the Plan Year in which payment of the Pigiat's Deferred Account would
otherwise have been made or commenced.

Section 7.05 LUMP-SUM PAYMENT. Notwithstanding Siect 7.04, in its sole discretion the Committee rdagct that the Company make
a lump-sum payment of the balance credited to &dimnt's Deferred Account.

Section 7.06 WITHHOLDING OF TAXES. To the extentjuéred by the law in effect at the time paymentsraade, the Company shall
withhold from payments made hereunder any taxasinex|to be withheld from an employee's wagesHerRederal or any state or local
government.

Section 7.07 COMMENCEMENT OF PAYMENTS. Commencemafippayments under this Plan shall be made follgwire earlier of (i) th
date specified in the Participation Agreement fitgcthe Participant or (ii) receipt of notice betRlan Administrator of the event which
entitles a Participant (or a Beneficiary) to paytsamder this Plan. All payments shall be madef éisedfirst day of the month.

Section 7.08 PAYMENTS IN CONNECTION WITH CHANGE GFONTROL. Notwithstanding anything contained in Blan to the
contrary, in the event of a Change of Control & @orporation the company shall immediately pagaoh Participant in a lump sum the then
remaining balance in his/her Deferred Account.

The terms of sections 9.01 and 9.02 shall not Ipéicgble following a Change of Control of the Corgibon.

The reasonable legal fees incurred by any Partitimeenforce his/her valid rights hereunder shalpaid for by the Company to the
Participant in addition to sums otherwise due hedeu, whether or not the Participant is successfahforcing his/her rights or whether or
not the matter is settled.
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ARTICLE VIl
BENEFICIARY DESIGNATION

Section 8.01 BENEFICIARY DESIGNATION. Each Partiaig shall have the right, at any time, to desigaateperson, persons or entity as
his Beneficiary or Beneficiaries (both principalvasll as contingent) to whom payment under this\Rlaall be paid in the event of his death
prior to complete distribution to the Participafitiee benefits due him under the Plan.

Section 8.02 AMENDMENTS. Any Beneficiary designatimay be changed by a Participant by the writtlmgfiof such change on a form
prescribed by the Company. The filing of a new Bieay designation form will cancel all Beneficiadesignations previously filed.

Section 8.03 NO BENEFICIARY DESIGNATION. If a Panifpant fails to designate a Beneficiary as providbdve, or if all designated
Beneficiaries predecease the Participant, theraamunts to be paid to the Participant's Beneficshigll be paid to the Participant's estate.

Section 8.04 EFFECT OF PAYMENT. The payment todbemed Beneficiary shall completely discharge tbe@any's obligations under
this Plan with respect to the Participant.
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ARTICLE IX
AMENDMENT AND TERMINATION OF PLAN

Section 9.01 AMENDMENT. The Board or the Commitieay at any time amend the Plan in whole or in gadyided, however, that no
amendment shall be effective to decrease or reatmic Deferred Account at the time of such amendmen

Section 9.02 COMPANY'S RIGHT TO TERMINATE. The Bdaor the Committee may at any time terminate tlae Rlith respect to new
elections to defer if, in its judgment, the continae of the Plan, the tax, accounting, or otherctdfthereof, or potential payments thereunder
would not be in the best interests of the Compahyg. Board or the Committee may also terminate the B its entirety at any time, and

upon any such termination, the Company shall imatetli pay to each Participant in a lump sum the tleenaining balance in his Deferred

Account.
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ARTICLE X
MISCELLANEOUS

Section 10.01 UNSECURED GENERAL CREDITOR. Particitzsaand their Beneficiaries shall have no legaauitable rights, interest or
claims in any property or assets of the Company. &md all of the Company's assets shall be, andirerthe general, unpledged, unrestric
assets of the Company. The Company's obligatioemthe Plan shall be merely that of an unfundeduars@cured promise of the Company
to pay money in the future.

Section 10.02 NONASSIGNABILITY. Neither a Particiganor any other person shall have any right toroome, sell, assign, transfer,
pledge, anticipate, mortgage or otherwise encuntt@rsfer, hypothecate or convey in advance ofscaceipt the amounts, if any, payable
hereunder, or any part thereof, which are, andgtits to which are, expressly declared to be ugaable and noitransferable. No part of tt
amounts payable shall, prior to actual paymensuiigect to seizure or sequestration for the payrmkaty debts, judgments, alimony or
separate maintenance owed by a Participant or gy person, nor be transferable by operationwfitethe event of a Participant's or any
other person's bankruptcy or insolvency.

Section 10.03 NOT A CONTRACT OF EMPLOYMENT. Therter and conditions of this Plan shall not be deetoednstitute a contract of
employment between the Company and the Participadtthe Participant (or his Beneficiary) shalléao rights against the Company
except as may otherwise be specifically provide®ine Moreover, nothing in this Plan shall be dedntegive a Participant the right to be
retained in the service of the Company or to ieterfwith the right of the Company to disciplinedscharge him at any time.

Section 10.04 PROTECTIVE PROVISIONS. A Participatit cooperate with the Company by furnishing amglall information requested
by the Company, in order to facilitate the paymaritenefits hereunder, and by taking such physgaminations as the Company may deem
necessary and taking such other action as maygjoested by the Company.

As amended: October 27, 1993
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McGRAW -HILL, INC.

DIRECTOR DEFERRED COMPENSATION PLAN



ARTICLE |
PURPOSE

The purpose of the McGraw-Hill, Inc. Director Defedt Compensation Plan (hereinafter referred th@sRlan") is to provide funds for
retirement or death for Directors (and their besiafies) of McGraw-Hill, Inc. It is intended thdtet Plan will aid in retaining and attracting
Directors by providing a means to supplement tsigindard of living at retirement.
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ARTICLE Il
DEFINITIONS
For the purposes of this Plan, the following waaidg phrases shall have the meanings indicatedssutiie context clearly indicates otherw

Section 2.01 BENEFICIARY. "Beneficiary" means thergon, persons or entity designated by the Paatitifp receive any benefits payable
under the Plan. Any Participant Beneficiary desigmashall be made in a written instrument filedhwthe Company and shall become
effective only when received, accepted and ackndgdd in writing by the Company.

Section 2.02 BOARD. "Board" means the Board of Etives of McGraw-Hill, Inc.

Section 2.03 BOARD MEETING FEES. "Board Meeting Femeans the compensation paid to members of thedHor attendance at
meetings of the Board and Committees thereof.

Section 2.04 CHANGE OF CONTROL. For purposes o Plian, the term "Change of Control" shall meandrthe following events:

(i) The acquisition (other than from the Company)lny person, entity or "group”, within the meanafdsection 13(d)(3) or 14(d)(2) of the
Securities Exchange Act of 1934 (the "Exchange A¢&xcluding, for this purpose, the Company osiibsidiaries, or any employee benefit
plan of the Company or its subsidiaries) of bernafiewnership (within the meaning of Rule 13d-3mrdgated under the Exchange Act) of
20% or more of either the then outstanding sharesmmmon stock or the combined voting power of@mmpany's then outstanding voting
securities entitled to vote generally in the elaetf directors; or

(i) Individuals who, as of the date hereof, colsé the Board (as of the date hereof the "IncurnBeard") cease for any reason to constitute
at least a majority of the Board, provided that payson becoming a director subsequent to thehaaiesf whose election, or nomination for
election by the Company's shareholders, was apgroya vote of at least a majority of the directivesn comprising the Incumbent Board
(other than an election or nomination of an inditiwhose initial assumption of office is in contiee with an actual
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or threatened election contest relating to thetieleof the Directors of the Company, as such tesmesused in Rule 14Ht of Regulation 14,
promulgated under the Exchange Act) shall be, foppses of this Plan, considered as though sucopeavere a member of the Incumbent
Board; or

(iii) Approval by the stockholders of the Compariyaaeorganization, merger, or consolidation, inheease, with respect to which persons
who were the stockholders of the Company immedigigbr to such reorganization, merger or consdi@ado not, immediately thereafter,
own, directly or indirectly, more than 50% of thenthined voting power entitled to vote generallyhia election of directors of the
reorganized, merged or consolidated company'sdbéstanding voting securities, or a liquidatiord@solution of the Company or of the sale
of all or substantially all of the assets of ther@any.

Section 2.05 COMMITTEE. "Committee" means the Marmagnt Compensation Committee of the Board.

Section 2.06 COMPANY. "Company" means McGraw- Hii., its successors, and any organization intehvbr with which the Company
may merge or consolidate or to which all or sultsdip all of its assets may be transferred.

Section 2.07 DEFERRAL BENEFIT. "Deferral Benefiteans the benefit as calculated in Article VII pdgéb a Participant commencing at
his death, disability, on April 1 immediately foliing the Director attaining age 70, or, if permittey the Committee, some other date as
specified in the Participant's Deferral Electionrégment.

Section 2.08 DEFERRAL ELECTION AGREEMENT. "Deferklection Agreement" means a deferral agreemenspoh form as may be
prescribed by the Committee, signed by the Padittignd an officer of the Company.

Section 2.09 DEFERRED BENEFIT ACCOUNT. "DeferredhBét Account" means the accounts maintained orbtiaks of account of the
Company for each Participant pursuant to Article S#parate Deferred Benefit Accounts shall be raaiatl for each Participant. More than
one Deferred Benefit Account may be maintainedeich Participant. A Participant's Deferred Benfgfitounts shall be utilized solely as a
device for the measurement and determination oftheunts to be paid to the Participant pursuatitisoPlan. A Participant's Deferred
Benefit Account shall not constitute or be treasd trust fund of any kind.
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Section 2.10 DETERMINATION DATE. "Determination Rétmeans the date on which the amount of a Paatitip Deferred Benefit
Account is determined as provided in Article VI &ef. The last day of each calendar month shall Betarmination Date.

Section 2.11 DIRECTOR COMPENSATION. "Director Compation" means Retainer and Board Meeting Feeshyyaide Company to its
members of the Board of Directors.

Section 2.12 DISABILITY. "Disability" or "Disable@articipant" means that a physician selected byCtmpany has concluded that the
Participant is unable to engage in any substagiaiful activity by reason of any medically detematle physical or mental impairment wt
can be expected to result in death or to be of-longtinued and indefinite duration.

Section 2.13(a) MOODY'S BOND INDEX. "Moody's Bonadex" means the average annual composite yield @odyls Seasoned Corpor
Bond Yield Index for the preceding five years atedained from Moody's Bond Record published by Mgdsdinvestors Services, Inc. (or ¢
successor thereto), or, if such yield is no lomqggslished, a substantially similar average selebtethe Committee. For example:

ANNUAL 1985 MOODY'S
YEAR AVERAGE BOND INDEX
1984 13.49%
1983 12.78%
1982 14.94%
1981 15.06%
1980 12.75%

69.02% / 5 = 13.80%

Section 2.13(b) AVERAGE ANNUAL MOODY'S RATE. "Avege Annual Moody's Rate" means the average annugbasite yield on
Moody's Seasoned Corporate Bond Yield Index foptfeeeding year as determined from Moody's BondREpublished by Moody's

Investors Services, Inc. (or any successor theretoijf such yield is no longer published, a sahstlly similar average selected by the
Committee.

-4-



Section 2.14 PARTICIPANT. "Participant” means ariyebtor who elects to participate in this Plan iind a Deferral Election Agreement
provided in Article IV.

Section 2.15 PLAN ADMINISTRATOR. "Plan Administratomeans the Senior Vice President, Human ResotiocddcGraw-Hill, Inc.
Section 2.16 PLAN YEAR. "Plan Year" means a twetventh period commencing January 1 and ending tlerimg December 31.

Section 2.17 PROJECTED RETIREMENT DATE. "Projecietirement Date" means April 1 immediately follogithe Participant attaining
age 70, or, if permitted by the Committee, someotiate as specified in the Participant's Defdtlattion Agreement.

Section 2.18 RETAINER. "Retainer" means the castigoof the amount paid to members of the Boardamspensation for their services in
that capacity. Retainer shall not include the gqasfment payable to members of the Board in resatividends paid by the Company
pursuant to subparagraph 6(b) of the 1993 McGrallvgttick Payment Plan for Directors.
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ARTICLE Il
ADMINISTRATION

Section 3.01 PLAN ADMINISTRATOR; COMMITTEE; DUTIESTEhis Plan shall be administered by the Plan Adstiator. Decisions of
the Plan Administrator shall be reviewable by tleennittee. The Committee shall also have the authtwimake, amend, interpret, and
enforce all appropriate rules and regulationstieradministration of this Plan and decide or resalvy and all questions including
interpretations of this Plan, as may arise in cotiog with the Plan.

Section 3.02 BINDING EFFECT OF DECISIONS. The dixisr action of the Committee in respect to anggjion arising out of or in
connection with the administration, interpretatéord application of the Plan and the rules and egiguis promulgated hereunder shall be
final, conclusive and binding upon all persons hgwvany interest in the Plan, unless a written appeaceived by the Committee within si
days of the disputed action. The appeal will béenged by the Committee and the decision of the Cadtaeshall be final, conclusive and
binding on the Participant and all persons clainbggthrough or under the Participant.
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ARTICLE IV
PARTICIPATION

Section 4.01 PARTICIPATION. Participation in theaRlIshall be limited to Directors who elect to paptte in the Plan by filing a Deferral
Election Agreement with the Company.

Section 4.02 DEFERRAL. A Director may elect in dgferral Election Agreement to defer all or a pmwtdf his Retainer Fees. He may also
elect to defer all or a portion of his Board Megtlrees.

Section 4.03 WHEN MADE AND WHEN EFFECTIVE. A DefatrElection Agreement shall (except as providedweh the case of a new
Director) become effective on the first day of ttext Plan Year. A Deferral Election Agreement shathain effective for such next Plan Y
and for each subsequent Plan Year, unless suchrBldidection Agreement is revoked in writing priorthe commencement of a subsequent
Plan Year, in which case the Deferral Election A&gnent shall cease to be effective on the firstafaile Plan Year following such
revocation. An individual who is not a Director mayter into a Deferral Election Agreement beforksihe becomes a Director, or within 30
days after becoming a Director, which Agreementl &leaeffective with respect to fees earned atterdate of such election.
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ARTICLE V
DEFERRED DIRECTOR COMPENSATION

Section 5.01 ELECTIVE DEFERRED DIRECTOR COMPENSANQOThe amount of Compensation that a Director slextdefer in his
Deferral Election Agreement shall be credited iy @ompany to the Participant's Deferred Benefitodot at such times as the compense
would have been paid had it not been deferredh@@ktent that the Company is required to withlamlg taxes or other amounts from the
Director's deferred compensation pursuant to aaig stederal or local law, such amounts shall kertaut of the portion of the Director's
Compensation which is not deferred under this Plan.
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ARTICLE VI
DEFERRED BENEFIT ACCOUNT

Section 6.01 DETERMINATION OF ACCOUNT. Each Panpiant's Deferred Benefit Account, as of each Deteation Date, shall have a
beginning balance equal to the Participant's DefeBenefit Account as of the immediately preceddegermination Date. The Deferred
Benefit Account of each Participant shall thenr@éased by any deferred Director Compensatiopduraed by the amount of all
distributions, if any, made from such Deferred Baémeccount since the preceding Determination Date.

Section 6.02(a) For Director Compensation defeimeib86, as of each Determination Date, the Pagitis Deferred Benefit Account shall
be increased by the amount of interest earned #iecpreceding Determination Date. The DeferredeieAccount shall be maintained and
increased by the monthly equivalent of Moody's Borakx plus 6% (up to a maximum of 150% of Mood&nd Index) until the

Participant's Projected Retirement Date. Subsedoeght Participant's Projected Retirement Dateydver, Moody's Bond Index shall no
longer be determined annually and shall be deeméd the Moody's Bond Index rate in effect during year of the Participant's Projected
Retirement Date. In the event that a Participaet'sice with the Board ceases prior to his/herdetefd Retirement Date, other than for Death
or Disability, the Moody's Bond Index rate shalllonger be determined annually and shall be detexdhio be the Moody's Bond Index rate
in effect during the Plan Year in which such cdssatf services occurs.

Section 6.02(b) For Director Compensation defeimegkcess of the amount deferred by a Participatt®B6 or for Director Compensation
deferred by a Participant who began deferring sylresat to 1986, as of each Determination Date, #rédipant's Deferred Benefit Account
shall be increased by the amount of the interesteglasince the preceding Determination Date. Thieribed Benefit Account shall be
maintained and increased by the monthly equivalétite Average Annual Moody's Rate plus 2% (up toaximum of 150% of the Average
Annual Moody's Rate) until the Participant's PragecRetirement Date. Subsequent to the ParticipBndjjected Retirement Date, however,
the Average Annual Moody's Rate shall no longedé&termined annually and shall be deemed to be #eeagje Annual Moody's Rate in
effect during the year of the Participant's PraddRetirement Date. In the event that a Participaetvice with the Board ceases prior to
his/her Projected Retirement Date, other than fatb or Disability, the Average Annual Moody's rslball no longer be determined annually
and shall be determined to be the Average Annualdys rate in effect during the Plan Year in whicich cessation of services occurs.
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Section 6.03(a) ALTERNATE RATE. For Director Comgation deferred in 1986, the interest credit rate3ection 6.02(a) may be amen

to the rate of Moody's Bond Index as of the Deteation Date in the Company's sole discretion ifgiveal corporate tax rates are reduced or
if any tax leveraged investment vehicle being zaiti is no longer appropriate. In the event of angkaof Control, the interest credit rate
cannot be changed to the Alternate Rate.

Section 6.03(b) ALTERNATE RATE. For Director Compation deferred in excess of the amount deferreal Bgrticipant in 1986, the
interest credit rates in Section 6.02(b) may berated to the rate of the Average Annual Moody's Ratef the Determination Date in the
Company's sole discretion if marginal corporatertdgs are reduced or if any tax leveraged investwvehicle being utilized is no longer
appropriate. In the event of a Change of Conthal,ibterest credit rate cannot be changed to tteridte Rate.

Section 6.04 STATEMENT OF ACCOUNTS. The Companylishsbmit to each Participant, within 120 days aftee close of each Plan
Year, a statement in such form as the Company ddesisable, setting forth the balance to the crefdsuch Participant in his Deferred
Benefit Account as of the last day of the preceditan Year.
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ARTICLE VII
BENEFITS

Section 7.01 RETIREMENT BENEFIT. Subject to Sectio@7, a Participant shall be entitled to a DeféBemefit equal to the amount of his
Deferred Benefit Account determined under Secti@i @&nd payable under
Section 7.04 as of the Determination Date coindalemith or immediately following his Projected Retment Date.

Section 7.02 DEATH. If a Participant dies after toenmencement of payments of his Deferral Benefiif a Participant dies prior to any
payments of a Deferral Benefit, his Beneficiarylstexeive a lump sum payment equal to his DefeBedefit Account as of the
Determination Date coincidental with or immediatfdifowing such death.

Section 7.03 DISABILITY. In the event of Disabilipyrior to his Projected Retirement Date, the disdlftarticipant, unless he otherwise
elects under this paragraph, shall have his payofdris Deferred Benefit Account made or commerioegtcordance with the Parciticpation
Agreement filed by the Participant. Before paymeotmimence or are made under the preceding senteiisabled Participant may elect,
subject to Committee approval upon good cause shimarave payments (i) made as soon as practigabléump sum, or (ii) commence as
soon as practicable in equal installments overmg@aot in excess of 15 years.

Section 7.04 FORM OF BENEFIT PAYMENT. Upon the hapimg of the date or event described in Sectiod$ @r 7.03, the Company sh
pay to the Participant the balance to the creditither Deferred Benefit Account in a lump sunimequal annual installments as elected in
the Deferral Election Agreement filed by the Papnt. If a Participant elects to receive paymémiastallments, payment of the Deferred
Benefit Account shall be in an amount which amesdithe Deferred Benefit Account balance in equaliahpayments of principal and
interest over a period not to exceed 15 yearsplguoses of determining the amount of the annuaheat, the assumed rate of interest shall
be the post-retirement rate under the terms ofi@e6t02. No change in a Participant's electionl $fgavalid unless it is made in a Deferral
Election Agreement which is filed with the Commiétterior to the Plan Year preceding the Plan Yeavhicth payment of the Particpant's
Deferred Benefit Account would otherwise have bewae or commenced.
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Section 7.05 LUMP SUM PAYMENT. Notwithstanding Sect7.04, in its sole discretion the Committee maake a lump sum payment at
the time payments would otherwise commence undePtan.

Section 7.06 WITHHOLDING; PAYROLL TAXES. To the et required by the law in effect at the time pagteare made, the Company
shall withhold from payments made hereunder anggagquired to be withheld for the federal or amayesor local government.

Section 7.07 COMMENCEMENT OF PAYMENTS. Commencemaipayments under this Plan shall begin withird&@s following receip
of notice by the Plan Administrator of an eventethentitles a Participant (or a Beneficiary) topayts under this Plan, or at such earlier
date as may be determined by the Committee. Thepg@oynmay, in its sole discretion, commence paymamder this Plan within 60 days
following a Participant's cessation of services asember of the Board prior to his Projected Ret&et Date for reasons other than death or
Disability. All payments shall be made as of thetfday of the month.

Section 7.08 PAYMENTS IN CONNECTION WITH CHANGE GFONTROL. Notwithstanding anything contained in tRian to the
contrary, in the event of a Change of Control & @orporation the Committee shall immediately magach Participant in a lump sum the
then remaining balance in his/her Deferred Berefitount.

The terms of Sections 9.01 and 9.02 hereof shaba@pplicable following a Change of Control of thorporation.

The reasonable legal fees incurred by any Partitifpeenforce his/her valid rights hereunder sbalpaid for by the Company to the
Participant in addition to sums otherwise due hedeu, whether or not the Participant is successfahforcing his/her rights or whether or
not the matter is settled.
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ARTICLE VIl
BENEFICIARY DESIGNATION

Section 8.01 BENEFICIARY DESIGNATION. Each Partiaig shall have the right, at any time, to desigaateperson or persons as his
Beneficiary or Beneficiaries (both principal as had contingent) to whom payment under this Plail $fe paid in the event of his death pi
to complete distribution to Participant of the bfeisedue him under the Plan.

Section 8.02 AMENDMENTS. Any Beneficiary designatimay be changed by a Participant by the writtlmgfiof such change on a form
prescribed by the Company. The filing of a new Bieay designation form will cancel all Beneficiadesignations previously filed.

Section 8.03 NO BENEFICIARY DESIGNATION. If a Panifpant fails to designate a Beneficiary as providbdve, or if all designated
Beneficiaries predecease the Participant, theraamunts to be paid to the Member's Beneficiaryl $leapaid to the Member's estate.

Section 8.04 EFFECT OF PAYMENT. The payment todbemed Beneficiary shall completely discharge Camigaobligations under this
Plan.

-13-



ARTICLE IX
AMENDMENT AND TERMINATION OF PLAN

Section 9.01 AMENDMENT. The Board or the Commitieay at any time amend the Plan in whole or in gadyided, however, that no
amendment shall be effective to decrease or reaimic Deferred Benefit Account at the time of saaendment.

Section 9.02 COMPANY'S RIGHT TO TERMINATE. The Bdaor the Committee may at any time terminate tlae Rlith respect to
Director Compensation payable in the future, ifitsfnudgment, the continuance of the Plan, the aaxounting, or other effects thereof, or
potential payments thereunder would not be in &8t Imterests of the Company. The Board or the Citteermay also terminate the Plan in
its entirety at any time, and upon any such tertionathe Company shall immediately pay to eachi€pant in a lump sum the then
remaining balance in his/her Deferred Benefit Acttou
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ARTICLE X
MISCELLANEOUS

Section 10.01 UNSECURED GENERAL CREDITOR. Particitzsaand their Beneficiaries shall have no legaauitable rights, interest or
claims in any property or assets of the Companyshall they be Beneficiaries of, or have any rigletaims or interests in any life insurance
policies, annuity contracts or the proceeds themfowned or which may be acquired by the CompaRylities"). Such Policies or other
assets of the Company shall not be held underrasyfor the benefit of Participants or their Baaiefies or held in any way as collateral
security for the fulfilling of the obligations oi¢ Company under this Plan. Any and all of the Camyfs assets and Policies shall be, and
remain, the general, unpledged, unrestricted as§&@empany. Company's obligation under the Plail &ie merely that of an unfunded and
unsecured promise of the Company to pay moneeifiuture.

Section 10.02 NONASSIGNABILITY. Neither a Particiganor any other person shall have any right torooie, sell, assign, transfer,
pledge, anticipate, mortgage or otherwise encunti@rsfer hypothecate or convey in advance of acteaipt the amounts, if any, payable
hereunder, or any part thereof, which are, andgtits to which are, expressly declared to be ugaable and noitransferable. No part of t
amounts payable shall, prior to actual paymenguiigect to seizure or sequestration for the payroeaty debts, judgments, alimony or
separate maintenance owed by a Participant or tigy person, nor be transferable by operationwfitethe event of a Participant's or any
other person's bankruptcy or insolvency.

Section 10.03 PROTECTIVE PROVISIONS. A Participamit cooperate with the Company by furnishing amglall information requested
by the Company, in order to facilitate the paymarenefits hereunder, and by taking such physgaminations as the Company may deem
necessary and taking such other action as mayjoestd by the Company.

As amended: February 26, 1986
December 3, 1986

January 28, 1987

September 30, 1987

September 28, 1988

January 31, 1990

September 26, 1990

February 24, 1993

October 27, 1993
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Exhibit (12)
McGRAW -HILL, INC.

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Earnings
Earnings from continuing
operations before income
tax expense, cumulative
effect on prior years of
changes in accounting in
1992, and unusual charges

Years Ended December 31

1993 1992 1991 1990 1989

(In thousands of dollars)

in 1993 and 1989(a)(b)(c) $293,243 $264,877 $255,608 $299,715 $304,0 46
Fixed charges 75,930 81,724 89,050 97,555 61,8 49
Capitalized interest (536) (836) (507) (842) (5 94)

Total Earnings $368,637 $345,765 $344,151 $396,428 $365,3 01
Earnings from continuing

operations before income

tax expense and cumulative

effect on prior years of

changes in accounting in

1992 (b)(c) $ 63,443 $264,877 $255,608 $299,715 $ 84,0 46
Fixed charges 75,930 81,724 89,050 97,555 61,8 49
Capitalized interest (536) (836) (507) (842) (5 94)

Total Earnings $138,837 $345,765 $344,151 $396,428 $145,3 01

Fixed Charges(b)
Interest expense $46,998 $ 49,935 $59,350 $68,651 $36,7 18
Portion of rental payments
deemed to be interest 28,932 31,789 29,700 28,904 25,1 31
Total Fixed Charges $ 75,930 $81,724 $89,050 $97,555 $61,8 49
Ratio of Earnings to Fixed
Charges:
Before unusual charges

and cumulative adjustment 49x 42x 39x 41x 5 .9x
After unusual charges

but before cumulative

adjustment 1.8x 42x 39 41x 2 .3x

(a) Unusual charges in 1993 totaling $229.8 milliefiore taxes in connection with the purchase &b &terest in the Macmillan/McGraw-
Hill School Publishing Company owned by Macmillam $337.5 million in cash. The unusual chargesstediof $199.8 million primarily to
adjust the company's original investment to vakstablished in this transaction. This charge has a#located primarily to goodwill and
other intangibles. In addition, the company recdrderovision of $30 million relating to the coridakion of certain functions and systems of
Macmillan/McGraw-Hill and the company's book publigy operations.
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Unusual charges in 1989 total $220 million befapees. They include the write-down of goodwill ariler intangible assets of certain
acquired units of $82 million, a provision for thleutdown of certain units and the write- down dfestnonperforming units and assets of 4
million and a reserve of $75 million for severapegments associated with staff reductions and thegratems.

(b) For purposes of computing the ratio of earniimgixed charges, "earnings from continuing opierat before income taxes" excludes
undistributed equity in income of less than 50%-ed/icompanies. "Fixed charges" consist of (1) isteva debt and capital leases, (2) the
portion of the company's rental expense deemee@septative of the interest factor in rental expeard (3) the company's proportionate
share of such fixed charges of the Macmillan/McGtéiWjoint venture through September 30, 1993.

(c) The cumulative adjustment in 1992 reflectsatleption of FAS 106, "Employers' Accounting for fferement Benefits Other Than
Pensions", $183.5 million pretax, and FAS 112, "Emers' Accounting for Postemployment Benefits"S ®million pretax.
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(Exhibit 12)
McGraw-Hill, Inc.
Pro Forma Computation of Ratio of Earnings to Figdthrges Years Ended December 31, 1993 and 1992

Year Year
Ended 12/31/93 Ended 12/31/92

(In thousand of dollars)
Pro Forma Earnings
Earnings from continuing operations

before income tax expense (Note)..... $313,249 $277,198
Fixed charges..............eeeunee 94,251 103,413
Capitalized interest................. (767) (836)

Total Earnings.........ccccceenee. $406,733 $379,775

Fixed Charges (Note)

Interest eXpense........ccccueenee. $ 62,502 $ 68,501
Portion of rental payments deemed to be
interest.........ccoceevvnne 31,749 34,912
Total Fixed Charges........... $94,251 $103,413
Pro Forma Ratio of Earnings to Fixed Charges 4.3x 3.7x

Note: For purposes of computing the ratio of eagsito fixed charges, "earnings from continuing aiens before income tax expen:
excludes undistributed Equity in income of less1tB@%-owned companies. "Fixed charges" consist Joihferest on debt and capital leases
and (2) the portion of the company's rental expelesened representative of the interest factorntatexpense.

This pro forma computation of ratio of earningdixed charges gives effect to the acquisition &f fldditional 50% interest in the Macmillan/
McGraw-Hill School Publishing Company as if it haccurred as of January 1, 1992. The Computatiolud&s the unusual charges recorded
by McGraw-Hill related to the acquisition of theditibnal 50% interest in Macmillan/ McGraw-Hill. €runderlying pro forma financial
statements for the years ended 1993 and 1992 seel loa certain estimates and assumptions and weparpd utilizing the historical

financial statements of McGraw-Hill, Inc. and thadmillan/McGraw-Hill School Publishing Company cainied in McGraw-Hill's 1993 and
1992 Forms 10-K and its Form 10-Q for the quartpdyiod ended September 30, 1993. Pro forma statsmoéincome do not purport to
represent what the company's results of operatiangd actually have been had the acquisition i é@curred at the beginning of the peris
indicated or to project the Company's results @rapions for any future date or period.
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MCGRAW HILL AT A GLANCE

Group and Key Markets
EDUCATIONAL AND PROFESSI

Operating Revenue and =~ ---------=----=m--mnnme-

Operating Profit by COLLEGE GROUP

Segment Two-and four-year colleg

(Dollars in millions)  and universities.

LEGAL INFORMATION GROUP
- e Legal professionals.
1993 OPERATING REVENUE

PIE CHART MCGRAW-HILL SCHOOL
--------- PUBLISHING COMPANY
Information Elementary, secondary,
and Media vocational, post-seconda

Services $831.1 38% testing and professional
training fields.

Educational =~ ---mmmeemeeeeeeeeeeeee-
and PROFESSIONAL PUBLISHING
Professional Professionals in enginee

Publishing $667.5 30% science, medicine, healt
computer technology; bus

Financial and government; students

Services $696.9 32% educators overseas; cons

B e in home-study courses.
FINANCIAL SERVICES

1993 OPERATING PROFIT = -----m-mmmmmmmmemeeeem
FINANCIAL INFORMATION

PIE CHART SERVICES GROUP

--------- Investors, corporations,
Information government agencies,
and Media financial institutions,

Services $102.3 29% brokerages, mutual funds
investment trusts; commo

Educational securities and foreign

and exchange traders; librar

Professional =~ --emeeemeemeemeeeeee

Publishing $49.4 14% STANDARD & POOR'S

RATINGS GROUP
Financial Global capital markets.
Services $200.9 57%

BROADCASTING GROUP
Network-affiliated stati
Denver, Indianapolis, Sa
Diego and Bakersfield.

BUSINESS WEEK GROUP
Business professionals a
advertisers worldwide.

CONSTRUCTION INFORMATION
Architects, engineers,

contractors; real estate

owners, developers and

investors; building-prod
manufacturers.

PUBLICATION SERVICES GRO
Professionals and corpor
around the world in avia
computers and communicat
healthcare; and science
technology markets.

TOWER GROUP INTERNATIONA
Major North American imp
and exporters.

1993 Highlights Fact

ONAL PUBLISHING

Lower enrollments slackened Flat

es demand in business and accounting ari
courses; Primis texts were sold 2004
on 800 college campuses. acad

Case citation database grew to Need
260 million; increased electronic  pr
delivery in state-specific formats. in |

McGraw-Hill acquired other half Next
of Macmillan/McGraw-Hill School 1995
Publishing Company joint venture  educ

ry, to become America's largest impr
school publisher. over

GROUP Difficult economic conditions Dema

ring, prevailed around the world in 1993, deli

hcare, but Ibero-America and the cont

iness developing countries of the pote

and  Asia-Pacific region performed well. scie
umers

Group formed in 1993 to capitalize Risi
on core competencies in related info
units to create broader product enha
offerings on a global basis, more  dire
operational efficiencies and new  rela

, unit marketing opportunities. for
dity, glob
mark
ies.
Continued growth of major debt Impa

markets; expanded global network;  new-
developed new rating services and
recurring revenue streams to

counter transaction-based market
fluctuations.

RVICES

Maintained news leadership in CBS
ons in Indianapolis, San Diego and impr
n Bakersfield markets; continued adve

growth in Denver.

Finished 1993 as America's Effe
nd 6th-largest magazine in revenue, ade
according to Publishers busi

Information Bureau.

GROUP Introduced DataLine(2), an F.W.
expanded and upgraded version of inc
first electronic service on U.S. 1994
construction projects; launched prop

ucts  SweetSource, building products mode
information on CD-ROM.

UP Launched successful new products  Effe
ations in key market segments--computer  dema

tion; networking, electric power and plas
ions; natural gas; and in consumer timi
and  health information. avia

heal

tech

comm

L Upgraded proprietary shipment Tran

orters management software; expanded mark
regional operations. toi
trad
rest

ors Affecting Future Growth

enrollments until 1995, then
se to 16.7 million students in
; used books, text prices,
emic custom publishing.

for technology-based
oductivity tools and information
egal specialties.

strong adoption schedule in
; trend toward multi-media
ational publishing; steady
ovement in el-hi enrollments
next few years.

nd for electronically

vered products; focus on

ent areas with highest global
ntial--medicine, engineering,
nce, computing and business.

ng use of technology for
rmation collection,

ncement and distribution

ctly and through non-exclusive
tionships; more new products
institutional investors;
alization of financial

ets.

ct of interest rates on
debt issuance.

Olympics broadcasting and
ovement in political
rtising in 1994.

ct of corporate profits on
xpenditures; globalization of
ness markets.

Dodge projects 9% increase
onstruction contract value in

; Group's key market--income
erties--should improve

stly.

ct of worldwide economy on
nd for information on

tics, chemicals, energy;

ng of upturn in defense and
tion; progress of national
thcare reform; new
nologies in computer and
unications market.

sition of logistics

etplace from transaction-based
nformation-driven; strong

e growth projected for the
of the decade.



EXPANDING GLOBALLY. Enhancing capabilities. Inventj the future. Focusing on customers. These arerbedlill's strategies for
growth, and you'll find them at work in every paftthe company.

Our employees are finding opportunities to expamdowusinesses globally. They are providing infolioratn innovative ways by using the
latest advances in technology. Our employees tmlly inventing the company's future by develgpgmoducts and services that fulfill
customer needs.

To be where our customers are, to know their infdiom needs, to create and then deliver the beslugts and services possible in the forms

they want:
Those strategies have been our heritage and asetinee of our new growt|



EXPANDING GLOBALLY

McGraw-Hill's best growth prospects are increagsiniglcountries outside the U.S., where the infoioraheeds of professionals in business,
government, industry and education are growingdigpBy penetrating local markets with productsttiiee new or in a variety of languages,
McGraw-Hill has helped its customers participateenfolly in the global economy.

Standard & Poor's is a large contributor to McGHdilWs global growth. Having opened offices in Tato and Mexico City in 1993, S&P
Ratings now performs both domestic and cross-batdbt-rating activities for clients in 10 world d#b markets. These clients--taking
advantage of S&P's reputation for analytical experand impartiality, long-term relationships wkidty market participants and exceptional
analytical stat-have come to recognize the value of an ¢



rating.

McGraw-Hill's electronic products in currency, tsaay, commodity and securities markets have also mwany overseas customers. U.S.
brokerages have long benefited from S&P MarketSsaeal-time financial information service, for exale. Recognizing a need for similar
coverage of Western Europe's securities market®, I8&nched MarketScope Europe in 1993 to providestment professionals there with
comprehensive coverage of events that affect girares on stock exchanges throughout Europe.

Creating products in local languages is anothenawéo global growth. MMS International is knownm fis reliable analysis of worldwide
debt and currency markets. It developed its fosal-language serv-



ice--real-time analysis of the yen currency markelapanese--in 1992, and added a currency magkéts in Chinese in 1993.

Throughout North America, where massive amounteofirities are traded daily at a breakneck paedijriancial community, literally, goes
by the numbers--Standard & Poor's CUSIP numbers.Gdmmittee on Uniform Security Identification Pedares--CUSIP for short--is a
standardized system for identifying every stockaydand publicly traded issue in the United StaBssjada, and, beginning this year, Mexico.

CUSIP's North American directory listed 500,00@ues when it was launched in the late 1960s. Todb\;IP products list 3.5 million issue
while CUSIP's international directory lists anot260,000 issues outside of North America. BothNleeth American and international
directories are available in many media, includigrROM.

McGraw-Hill is the world's largest publisher of SEh-language college textbooks and supplementsaanajor provider of Spanish
elementary and high-school texts. In 1993, McGralWgtdblished, for the first time, college and pesgional books in Mandarin and Thai.
Such versatility helps McGraw-Hill maintain onetbé most sophisticated infrastructures in publighimith materials appearing in three
dozen languages and operations in 60 cities thiamutgt8 countries.

Of
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McGraw-Hill's three dozen magazines, many eitherydaternational in their title or are publisheda foreign language. The largest,
Business Week, has worldwide English-language Eitimn of more than one million--some 115,000 smBusiness Week International
edition. Worldwide, 200 editors and reporters piaaditions in English and three local languagese Mf its 24 editorial bureaus are outs
the U.S. McGraw-Hill's second-largest publicatiB,TE, has a fourth of its 510,000 circulation odé&sthe U.S.

McGraw-Hill's reputation and experience in inforinatpublishing make it at home everywhere in theldicAnd its ability to meet a variety
of information needs makes a world of differencevery customer.

When medical interns and residents are on the alarte, and a health question arises, they oftenttutHarrison's Principles of Internal
Medicine," the "middle of the night" book. Publishie nine languages, it has defined the teachingedical diagnosis and treatment for rr
than 50 years, selling 1.5 million copies. Harrisdras spawned several product extensions: a ceompaandbook, which is an outline
summary of the parent text available in six langsag self-assessment and review book keyed foattemt text; and a CD-ROM version,
which will be launched in 1994 and combine the teith an interactive pharmaceuti-drug database



ENHANCING CAPABILITIES

At McGraw-Hill, improving products is foremost. Tkkempany continually looks for ways to use techgglso customers get information
faster or in more detail; for ways to customizeomfiation to meet a specific need; and for oppotiemio use information already collected.
By enhancing the value of products, McGraw-Hill mguccessfully meets the information needs ofuistamers.

Shepard's, for example, has compiled more thamifion citations that trace the history of cougtaisions at the state and federal levels.
Traditionally, citations were published exclusivalybooks. Today, they are in an electronic datapasich is accessed to develop Shepard's
print products and those created for fax, onling @»-ROM delivery--the ways customers increasimglfer. In 1993, Shepard's added a
new capability:



collecting U.S. Federal Court of Appeals and Sugré€ourt decisions electronically, further speedhegpublishing and distribution process.

For years, Datapro's many separate informatioricgson computer systems and communications wexiéable only in loose-leaf format.
Each service equals about 1,000 pages and filloon@re heavy binders. Today, virtually all theveges are published on CD-ROMS--with
versions for both U.S. and international subsceb&he Datapro Computer Systems Analyst CD-ROMef@mple, comprises 11 services,
and the Communications Analyst CD-ROM includes d®ises. Each CD-ROM provides succinct analysisy garvey ratings, product
comparisons and test results supplied by McGrawsHilational Software Testing Laboratory.

S&P services also flow directly to subscribers winoye and more, need real-time information thate®m one convenient product. By
integrating several databases, S&P created S&PaR#sReports, which allow customers to find outualy everything S&P says about a
particular company. Through S&P Reports On-Demandry investor with a fax and touch-tone phone waw have easy access to the same
information McGraw-Hill sells Wall Street
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traders and analysts, including Stock Reports,dtrgilReports and Price Charts.

Since the 1920s, the movers and shakers in the odlities business have turned to Platt's, the Contieedivision of Standard & Poor's,
for comprehensive news and pricing information. mtyefour hours a day, seven days a week, Plattteegaand disseminates data on
petroleum, petrochemicals, tankers, natural gaseetdls. Satellite distribution of Platt's GlobdéA began in 1984. In 1993, Platt's
introduced the first satellite-delivered informattiservice for the petrochemical industry, expanefgitbrial coverage of the growing metals
industry in China and opened a full-time news buri@aMoscow. In 1994, bureaus will open in Hong ig@nd South America.

Students, academics and professionals today recustemized information and McGraw-Hill has produitt meet their needs. Primis,
McGraw-Hill's electronic custom publishing systdndividualizes textbooks for the education markbfessors select information from the
Primis database, tailor it for classroom use, &@it bwn materials and then receive copies witlaipsd

Marketers of upscale products and services cambacreaders of Business Week who live in the tiglsnhighest-income ZIP codes by
advertising in Business Week's Elite demographitioed It's just one of nearly two dozen demograplyeographic or locdiknguage edition
available to advertisers.
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McGraw-Hill TV stations are also continually impinog what they do best, which includes creating tajed local news programs. Two of |
company's stations--WRTYV in Indianapolis and KGT\San Diego--prepare news for their own statiomsaher outlets in their markets,
including local news inserts for the CNN Headlinewé$ channel. Both also produce fax news servigelsusiness subscribers.

McGraw-Hill not only puts a premium on informatibnt also on its ability to enhance information amdure timely delivery of quality
products. That's a major reason customers valuertiationship with McGra-Hill.



INVENTING THE FUTURE

The eyes of Texas were upon the McGraw-Hill Sclitadlishing Company and four of its biggest compediduring 1993. Educators were
adopting textbooks for their statewide school naggirogram. The publishing companies were aftéraaesof the $140 million Texas had
allocated for reading in grades one through eigletGraw-Hill, armed with one of the most progressigading programs ever published,
claimed about 30% of the state's program. McGralivfstied best in the state's largest school systemsing out on top in Dallas, Austin,
Fort Worth and San Antonio.

McGraw-Hill has always excelled in creating infoina products to satisfy customer needs--ideallsifiming it to invent the future. Today,
editorial expertise, strategic partnerships andityuaformation supply shape and energy to McGrdilf's product-development process.

McGraw-Hill owns some of the world's most valuatdéga collections, including those for constructiwojects, legal citations, power
producers, educational materials, securities, tratihgs and municipal bonds. By digitizing dada électronic access and distribution,
McGraw-Hill leverages this content for online seas or CD-ROMS. This process has created many ativevMcGraw-Hill products, such
as Compustat PC Plus, Primis, Dodge DatalLine, Sseeete and Shepard's Online and CD-ROMS.

Helping customers sift the Dodge database to fg@ti§ic constructior



projects instantly has helped Dodge attract mamy ciestomers. A new version of Dodge's online senvizataline2, was unveiled in 1993 to
expand search capabilities and enable clientsdtomize data in new ways. It is the fastest-grovealgs and marketing service in the
construction industry.

Partnerships, both within and outside McGraw-Hil§o contribute to new products. Company-wide teahenployees develop new product
ideas and distribution channels. And employees fidfarent business units regulapyopose and launch new products that take advanof:
the strengths of each. In 1993, the first joinbafbetween Professional Publishing and S&P Edbéyvices extended
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distribution of the S&P Stock and Bond Guide foe first time to shelves of America's bookstoresfé&asional Publishing also produces b
versions of Business Week's best-selling issuekjding "The Quality Imperative" from 1991 and amaal mutual fund survey.

McGraw-Hill spurs product development through altias with partners in key businesses. In 1993, Ma@ill became the largest
stockholder in Liberty Brokerage, the country'sesetlargest interdealer broker for U.S. Treasupusées; the move positions McGraiit!
as a leading provider of fixed-income securitiesgs and information to the government
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securities brokerage business.

Some of the best new products germinate from ajreatsting ones. The S&P 500, for example, has loegn the benchmark of investment
performance. In recent years, S&P developed the B&Zap 400 and the S&P/Barra indexes for growttl ealue. In 1993, S&P introduced
an instrument that allows investors to own a ségueipresenting a share of the S&P 500--called B&Positary Receipts, known as SPDRS
or Spiders. More than 51 million Spiders were tchie1993. McGraw-Hill licenses S&P intellectuabperty to financial institutions and
collects a fee on each trade involving instruméatsed on its indexes.

Developing new products and getting them quicklyntrket is a McGraw-Hill tradition, and an importavay the company invents its future.

Derived from S&P's invaluable databases and gesei@t demand by fax or mail, S&P Research Repoetanailable to investors on more
than 4,800 public companies. Each report deliversgrehensive and accurate investment researchcfalalata and company news that i
current as the last market close. Analysts' consebsy/sell/hold recommendations and S&P earnistisates are also part of every report.
More than 300,000 reports were sold in 1993; tipethioee requests were IBM, Merck and Boe



FOCUSING ON CUSTOMERS
The customer is the common denominator of McGrallistitrategies for success as a worldwide infoiomgpublisher.

A key to the growth of S&P Ratings has been itditglib translate new financial instruments intorngatings business, which has helped both
issuers and investors around the world. Today, B&Rides ratings on money market funds, bond fupdsect finance, derivative-products
companies, the claims-paying ability of worldwidsiurance companies and even private services tikeotate Assessments and Private
Placement Ratings.

Customer focus was behind Tower Group Internatlsijaint service agreement with J.B. Hunt, oneheflargest trucking companies in the
U.S. The partnership helps North American compaaiggdite the movement of inventory across bordeer has also continued
expanding its ge-



graphic coverage and increased its logistics aftirimation-management services to capitalize on dppiies like those presented by the
North American Free Trade Agreeme

Customers--both internal and externale at the center of a special program in the Cactsbn Information Group designed to set its prtd
and people apart from the competition's. Group ege#s are crafting a vision statement and busstestegies based on the Group's core
competencies--those unique skills and resource<stbate lasting value for customers.

Any way you say it, read it, or write it, McGraw4{HB the number-one publisher of foreign-languag#ege textbooks in North America. In
this $55 million market, McGraw-Hill is the markshare leader for Spanish, Italian and German-laggypaograms. Other texts provide
instruction in French, Japanese and Portuguesehar@ollege Division is at work on a new booktieaching the Russian language. But the
foreign-language publishing program does not relyoooks alone. Audio cassettes, videotapes, saffveaud videodiscs are used to
supplement texts, and a CD-ROM product is now bdeneloped for Spanish-language education. In madiMcGraw-Hill's foreign-
language unit produced "Destinos," the first mudiitia course for Spanish to be integrated with diptddevision series. In the summer of
1994, filming begins on a new television seriestpéa McGraw-Hill program to teach English asex@d Language to people of all ages.

Listening to customers to guide product-developnaeisions, McGraw-Hill's College Division creat@derture, a low-
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cost, low-priced imprint that produced a bssling new title for 1993, Brinkley's "The Unfitied Nation: A Concise History of the Americ
Peoples;" J.J. Kenny, in association with jointtuea partner Liberty Brokerage, began an evaluagemice for a wide range of taxable
securities. That market is expected to rival the fum tax-exempt securities evaluations, in whi@nKy is already a leader.

Using technology to enhance the understanding alidedy of information is important to McGraw-Hgls well as its customers. That's why
Glencoe has become a leader in interactive edurcegahnology. Among Glencoe top products: the Fatinds for Success learning system
that teaches basic skills to adults at a pace adafite for them; and a multimedia science prograat ¢nergizes students, and has increased
interest in the subject in schools where it is used

Leveraging information from its healthcare publicas, Postgraduate Medicine and The Physician godtSnedicine, McGraw-Hill has
developed successful new products that are marketeealthcare professionals for their own refeeemcfor the education of their patients.
Among them are Patient Notes, information on maymmon medical problems available from doctorscef§iin pads (and in five languag
or generated from software; and the McGraw-Hill ieaetter and Healthkick 4 Kids newsletter.

The future of information management is made umafy elements: a dedication to quality informatiol analysis, a diverse and well-
trained work force; a commitment to finding the tways to deliver information; and a detailed knegde of customers. McGraw-Hill
employees are working together to achieve whagss for their customers, wherever they are locaked. that, ultimately, is best for
McGraw-Hill.
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FINANCIAL REVIEW AND ANALYSIS

OPERATING RESULTS

CONSOLIDATED REVIEW

(in millions) 1993 1992 1991
Operating Revenue $2,195.5 $2,050.5 $1,943.0
% Increase 7.1 55 0.2
Operating Profit $ 352.6 $ 3443 $ 312.2
% Increase/(Decrease) 2.4 10.3 (14.5)
% Operating Margin 16 17 16
Share of Profit of Macmillan/

McGraw-Hill Joint Venture $ 28.4(a ) $ 113 $ 275
Income before Taxes $ 66.3(b ) $ 267.3 $ 258.3
Income before Cumulative

Adjustment $ 114 $ 153.2 $ 148.0
Cumulative Effect on Prior

Years of Changes in

Accounting - $ (124.6) -
Net Income $ 11.4(b ) $ 286 $ 148.0

(a) Represents McGraw-Hill's 50% share of profitetigh September 30, 1993. Macmillan/McGraw-Hih&al Publishing Company is
consolidated in McGraw-Hill's fourth quarter resukeflecting McGraw-Hill's 100% ownership.

(b) 1993 income before taxes and net income includesual charges of $229.8 million ($160.8 milliwet of tax benefits) related to McGraw-
Hill's acquisition of its partner's 50% interestlie Macmillan/McGraw-Hill School Publishing Compan

REVENUE AND EARNINGS

Operating revenue in 1993 grew to $2,195.5 millexmjncrease of 7.1%. 1993 net income after unwchaaiges was $11.4 million, or 23 ce
per share. Income before unusual charges of $2a@i8n ($160.8 million after taxes or $3.27 pemast) and before the cumulative effect of
1992 accounting changes for postretirement ancepgdbyment benefits increased 12.5% to $172.2anillor $3.50 per share. In 1992,
operating revenue increased 5.5% while income befe cumulative adjustment of $153.2 million, 8ri per share, increased 3.5% over
1991. In 1991, net income was $148.0 million anthiegs per share were $3.03.

McGraw-Hill completed the purchase of the 50% iestin the Macmillan/McGraw-Hill School Publishi@gpmpany owned by Macmillan
for $337.5 million on October 4, 1993. The compapy owns 100% of Macmillan/McGraw-Hill and it isrgplidated in McGraw-Hill's
operations from the date of acquisition. In conim&ctvith the purchase, the company recorded unwchabes of $229.8 million ($160.8
million net of tax benefits). The charges consfs$109.8 million to adjust the company's origimatéstment to values established in this
transaction and have been allocated primarily tdgell and other intangibles. In addition, the canp recorded a provision of $30 million
relating to the consolidation of certain functi@msl systems of Macmillan/McGraw-Hill and the comyarook publishing operations. This
consolidation should be completed by mid-1995 anekpected to generate annual savings of moreftb@amillion.

McGraw-Hill's 50% share of the Macmillan/McGraw-Hiichool Publishing Company's profits for 1993 irte#s only the first three quarters
prior to full ownership. The 1993 share increase#i28.4 million from $11.3 million in 1992. The mase reflects the improved 1993
adoption cycle and the exclusion of the 1993 foqgrthrter loss which is included in McGraw-Hill'snsolidated results. The inclusion of
Macmillan/McGraw-Hill in McGraw-Hill's consolidatedsults for the fourth quarter increased 1993maes for the company by $90.7
million or 4.4%. Due to the seasonal nature of Mdlam'McGraw-Hill's business, fourth quarter incomvas negatively impacted by an
incremental 8 cents per share due to the 100% ahipeMacmillan/McGraw-Hill is consolidated withMcGraw-Hill's results as the School
Publishing market focus group in the Educational Brofessional Publishing segment.

The company's 1992 earnings were impacted by tbptimth of Statement of Financial Accounting StaddgiSFAS) No. 106, Employers'
Accounting for Postretirement Benefits Other Thang$tons, which covers primarily healthcare anditifurance benefits, and SFAS No.
112, Employers' Accounting for Postemployment BeseThe company recorded a charge for the cunvalaffect on prior years of these
changes of $124.6 million (net of tax benefits 842 million) or $2.55 per share. The cumulativpisiinent reduced 1992 net income to
$28.6 million or 58 cents per share. The compasy atlopted SFAS No. 109, Accounting for Income $ake1992 but its implementation
did not have a significant impact on 1992 earniexysept as it relates to the recognition of tax fiemen the accounting changes.

Income as a percent of revenue before 1993 uncbaages and the 1992 cumulative adjustment was ih8%93, slightly above the 1992
ratio of 7.5%. Return on average shareholderstedeclined to 1.3% due to the impact of the unusharges



Operating revenue increased $145 million in 199®,% million of which was due to the inclusion af®ol Publishing for the fourth quarter.
The remaining increase was due to new productseandces and price increases. Operating profitfferthree segments increased 2.4% in
1993, with Financial Services posting a gain oB8. Information and Media Services posted a dedfr®6% and Educational and
Professional Publishing declined 21.2%. Excludimg fourth quarter loss for School Publishing, ofiegaprofit for Educational and
Professional Publishing was flat compared to 1892ancial Services' performance reflects anothesnieyear by Standard & Poor's Ratings
Group due to the strong new issue market, exparadiorad and the introduction of new products amdises. The Financial
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Information Services Group also contributed soléhg. In the Educational and Professional Publgkegment, continued growth in Spanish
language international markets and gains at Shisparoduced revenue growth of 1.6%. Continued ssftrin our College business reduced
profits for the segment. Revenue and profit deslinenformation and Media Services reflect softextising markets in the first half that
began to rebound later in the year and continueakmess in the construction information markets.

In 1992, operating profits for the three segmefter éncreased expense for postretirement beriafiteased 10.3%, as Financial Services and
Educational and Professional Publishing posted dedigit gains. The increase in total operatingeraye of $107.5 million came primarily
from price increases and new products and senfigeancial Services' performance was especiallgwotthy, as low interest rates spurred
major refinancing and new debt issue volume promeB&P Ratings Group to a then record performahtthe Educational and Professional
Publishing segment, strong performances by thernat®nal, medical and professional book operatfimesiuced a significant increase in
profit. Information and Media Services' revenuaéased $10.9 million and operating profits declii@dnillion. Weakness in magazine
advertising and in information services for the stomction and computer industries could not beatffsy record levels of political advertising
in Broadcasting. McGraw-Hill's 50% share of MacamiiMcGraw-Hill School Publishing profit fell to $BLmillion, a drop of $16.2 million

due to the joint venture's revenue decline of 5888 significant one-time costs.

EXPENSES

Operating expenses in 1993 increased $89.5 mitlid 6% reflecting the inclusion of School Publighfourth quarter expenses. Excluding
School Publishing, the company's operating expeinsesased 3.8% reflecting volume increases in soraudket focus groups and modest
inflationary increases in key expense categorigsh &s compensation and fringe benefits expenséstdl, prices for printing, binding, paper
and distribution declined slightly in 1993. Weak®n@sthe printing and paper marketplace and sufidessgotiations with suppliers brought
price levels down 0.7% below the level of priceglpa 1992. Total distribution prices rose only 1861993 because of flat postal rates and
the favorable impact of the new second class bargatiscounts. Selling and general expenses inece$46.8 million or 6.4%, including the
fourth quarter impact of School Publishing. ExchgliSchool Publishing, selling and general expedseBned 1.3% reflecting cost conrols in
various categories. A significant portion of boffecating and selling and general expenses is cosagien, which increased 4.7% to $605
million excluding the impact of School Publishirfithe effect of merit increases and salary rangeggmon 1993 compensation cost was
about 4.4%. The ratio of operating, selling andegahexpenses to total revenue in 1993 was 86.##paced to 86.1% in 1992. In 1994,
combined printing, binding, paper and distributites are expected to decrease approximately 1%.i3 due primarily to successful
negotiations with printing and paper suppliersedith part by the increased leverage gained thrtheglcquisition of the
Macmillan/McGrawHill School Publishing Company and expected flagtpbrates. Compensation costs are expected tp bbaut 4.3% as
result of merit increases.

Effective in 1993, the company changed its healthpdan for future retirees which contributed teduction in 1993 expense of $4.4 million
after tax or 9 cents per share.

The change in accounting for the cost of postnetingt healthcare and life insurance benefits ine@ad992 expense by $12.7 million before
taxes and reduced income before the cumulativesadgnt by $7.3 million after tax or 15 cents peaarsh The accounting change for
postemployment benefits did not have a significamptact on 1992 expense.

INTEREST EXPENSE

Net interest expense in 1993 was $36.3 million carag to $37.6 million in 1992, a decrease of $1ilBam, because of a decline in intert
rates on commercial paper borrowings, partiallgetfby increased fourth quarter borrowings dudcacquisition of the additional 50% of
the Macmillan/McGraw-Hill School Publishing Comparily 1992, net interest expense decreased $9./omilecause of the decline in
interest rates on commercial paper borrowings anef borrowing levels.

Interest expense in 1994 will increase reflectimgy full year impact of the borrowings for the Matteri/McGraw-Hill acquisition.
PROVISION FOR INCOME TAXES

The provision for taxes as a percent of income fieeaxes was 41.8% in 1993 excluding the impacinofsual charges and related tax ben
of $69 million. The 1993 rate was impacted by auctidn in the state effective tax rate due to &rueturing of subsidiaries, partially offset
the increase in the federal tax rate. The rate42ag&% in 1992.

SEGMENT REVIEW

The company realigned its segments in 1993 to decBroadcasting and Tower Group International @rinamed Information and Media
Services segment. Tower Group International wasiéoly included in the Financial Services segmeranbjement believes these segments
better reflect the company's present operationdanihess strategies. Broadcasting and Tower Gragmational are now aligned with the
company's advertising and information based busi-
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nesses, respectively. Prior years have been rddtateflect the change.

INFORMATION AND MEDIA SERVICES

(in millions) 1993 1992 1991
Operating Revenue $831.1 $865.6 $854.7
% Increase/(Decrease) (4.0) 1.3 (4.8)
Operating Profit $102.3 $113.2 $120.2
% (Decrease) (9.6) (5.8) (29.6)

% Operating Margin 12 13 14

The Information and Media Services segment is c@agrof five market focus groups: Construction tnfation, Business Week, Publication
Services (including Computers and Communicatiofsrination, Aviation Week, Healthcare Publicatiomsl &cience and Technology),
Broadcasting and Tower Group International.

The Information and Media Services segment's reeea@creased 4% in 1993 and operating profit debffe.9 million or 9.6% to $102.3
million. In 1992, revenue increased 1.3% and op&gairofits declined 5.8% to $113.2 million.

The Construction Information Group accounts for 384993 segment revenue. The Group's revenue rafitspdeclined further due to the
continuing depressed construction market impadiiadge, Sweet's and the construction magazines.tSwess negatively impacted by
declines in advertising by building product mantidiaers. Overall construction contract award data w@5% over 1992; however, the non-
residential sectors, more relevant to this busingese down 2%. While traditional product saledexgfd, the Group continues to launch
electronic-based products, which are progressirf lmel994, there are cautious expectations fgrrimmement dependent on both the
economic turnaround and the benefits of our investsiin improving the Group's customer focusedesgsa The contract value of total non-
residential building is expected to increase in4l3hd other key areas related to the businesssftaatation, environmental and utilities
construction) are also expected to improve. In 1892 Group's revenue and profit declined, refterthe lagging impact on Dodge and
Sweet's of the depressed construction market efqare years.

The Business Week Group's revenue represents 23808fsegment revenue. The Group's revenue anid geeofined due to a decrease of
2.4% in advertising pages as measured by the Reblidnformation Bureau (PIB). This overall figuvghile down, is somewhat misleading
since PIB pages were down 12.5% in the first hbtfa®3 but rebounded in the second half with pageg.1%. There were significant
declines in advertising pages placed in internafieditions. Advertising prospects for 1994 rendgpendent upon the continued strength of
domestic corporate profits and an end to econoegiession in Europe and Japan. In 1992, the Graquded higher revenue and profits
despite a 4% drop in advertising pages due to gtcogulation performance, cost controls and impcbvevenue per page.

The Publication Services Group accounts for 28%9&f3 segment revenue. Revenues declined 6% maielyodshrinking markets and
recessionary pressures. Profits increased signtficaeflecting very effective cost containmentiatownsizing. This lower cost structure,
combined with fourth quarter cyclical improvememtlie business environment, produced strong geefformance.

Revenue for the Computers and Communications Irdidom Group was below 1992 primarily due to fewevextising pages for the year at
BYTE and a lower subscriber base at Datapro. Té&-yo-year revenue decline was partially offseinoyeased revenues at LAN Times and
Open Computing. In 1993, the Group's profit rosargly due to effective cost management. In additiba Group continued its shift to
electronic product delivery primarily via Datapr€®-ROM product offerings. In 1994, the Group aiptites some improvement in its
markets as systems integrators, distributors ahe\added resellers are expected to be strongrpegfe. In 1992, revenue declined
moderately and profits dropped substantially reiitgcreduced advertising pages for most of the @magazines and a declining subscriber
base at Datapro.

The Aviation Week Group ended a difficult year wsignificant growth in profits despite a small deelin revenue. Aviation Week's display
advertising pages rose slightly in 1993 therebyihegl to offset declines in circulation revenuesjahitreflect the continuing slide in industry
employment. The growth in profits reflects majostracturing efforts resulting in reduced costs. Taket continues to be soft in the United
States and around the world, with little changei®amed in 1994. The projections are: United Statdss in civil aircraft will be down,
military sales also will be off, while the spacédustry will be essentially flat. The United Staiedustry employment is projected to decline
5% in 1994 following a 13% decline in 1993. In 199%iation Week Group revenue and operating puritpped significantly. Advertising
pages declined as all market sectors continued teegatively impacted by the overall economic cimas, downsizing of defense, upheaval
in the airline industry, and slow growth in spaeetinology.

The Healthcare Publications' revenues and proéitdimed in 1993 due to severe regulatory and primmat pressures in the pharmaceutical
industry and a dearth of new drug introductionse @roup introduced products for the patient/consumbich partially offset declines in the
traditional advertising-supported physician pubimas, Postgraduate Medicine and The Physicianspmttsmedicine. Healthcare reform
creates uncertainties for 1994. In 1992, the Grauped in a record performance driven by advegisissociated with the fast pace of new
drug introductions
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Revenues and profits for the Science and TechndBrgyp were down in 1993 versus 1992 due to thggidh global economy. During 19¢
the Group continued to redesign its buyers' guaaesconvert to electronic databases. Innovativessahd marketing programs were
developed to strengthen the position of all magazin the Group. A wide range of new products ieunached to serve the energy
marketplace including a Power Russian edition arelrfew newsletters. In 1994, the Plastics Groupukhbenefit from the largest United
States trade show which is held every three y&ark992, the Group reported a modest increasevienge and a slight drop in profits.

Broadcasting accounts for 12% of 1993 segment evefhe Broadcasting Group operates four televisiations: VHF stations in Denver,
Indianapolis and San Diego and a UHF station indBsfield, California. Revenue and operating prefire adversely impacted in 1993 by
lack of political advertising. The continuing resem in Southern California also had a negativeafbn sales in San Diego and Bakersfield.
Revenue growth in Denver, as a result of improvatience share, fueled a substantial increase fit ptahat station. In 1994, an economic
upturn and political spending should benefit thie@. In 1992, revenues and operating profits meee due to record levels of political
advertising and improved audience share in Dempaetially offset by poorer performance in San Dielge to the impact on the local
economy of cutbacks in the defense industry.

Tower Group International represents 7% of 1993read revenue. The Group's strong revenue growttimead in 1993 due to the full year
effect of the acquisition of Geo. S. Bush & Col892 and the acquisition of Union Brokerage Compary993. Solid transaction growth
was due to strong market conditions for importsilevaxports were hampered by recessions in Eurngelapan. Profits declined due to
competitive pressures which produced price redostitn 1994, growth is anticipated in internatiomatle as global companies turn to fore
markets to source goods and seek new buyers fiorptfeelucts. Import growth is expected to outpaxeoet growth. Third party logistics
services and logistical information services aremgyimg revenue sources. Tower showed strong revgrweth in 1992 with slower profit
growth due to competitive pricing pressures anthéigrocessing costs.

EDUCATIONAL AND PROFESSIONAL PUBLISHING

(in millions) 1993(a) 1992 1991

Operating Revenue $667.5 $567.4 $532.5

% Increase/(Decrease) 17.6 6.6 0.4 )
Operating Profit $49.4 $62.7 $48.9

% Increase/(Decrease) (21.2) 28.2 (30.3 )
% Operating Margin 7 11 9

(@) Includes School Publishing revenues of $90IWaniand operating loss of $13.8 million for theufth quarter.

The Educational and Professional Publishing segrmamists of four market focus groups: Professiédilishing (including International
Publishing, Continuing Education Center, Professi®ook and Medical Publishing), College, Legablmhation and School Publishing
(Macmillan/McGraw-Hill School Publishing Compangchool Publishing is only included in the segmestuits for the fourth quarter of
1993, the period that McGraw-Hill owned 100%.

The Educational and Professional Publishing segmeseinue increased 17.6% in 1993. The increasevienue is 1.6% without the impact of
School Publishing. Operating profit declined 21.8&& to the impact of School Publishing's fourthrtgrdoss, a traditional loss quarter for
school publishers. Operating profits increased Oek&uding the impact of School Publishing. In 198%enues increased 6.6% and
operating profits increased 28.2% led by strondgperances by the international, medical and pradesd book operations.

The Professional Publishing Group accounts for BI#093 segment revenues, 59% excluding the fayurter revenues for School
Publishing. The Professional Publishing Group reresiremained flat with last year, despite the abanpact of recession, economic
sluggishness and currency devaluation in severgdrmaarkets. The International Publishing unit peried well keeping pace with last ye:
record setting revenues and profits. Asia and likeeokAmerica sectors turned in strong performauderesto the economic growth of those
regions and our aggressive pursuit of those gropgortunities. The Medical Publishing unit's revesiand profits remained flat due to the
economic climate. The Continuing Education Centergased revenue in spite of the low level of coreruconfidence. However, profits
declined due to increased costs in obtaining nestotoers. The Professional Book unit's productausiress, computing and engineering
performed well, but overall revenue declined duthnonrecurring benefit gained by the publicatbtiThe Encyclopedia of Science &
Technology," 7th Edition a year earlier. Operatimgfits for the Professional Book Group showed dewtigit growth as efficiencies were
gained in all facets of the operations. In 1994rkmeconditions should improve slightly overalltas world's economic situation improves
1992, Professional Publishing achieved 8% revemowtf) and profits more than doubled, led by thedb&merica unit of International,
strong profit growth in Medical Publishing and #teong contribution of "The Encyclopedia of Sciedc&echnology," 7th Edition.

The College Group accounts for approximately 219%3%3 segment revenues, 24% excluding the fourdintegurevenues for School
Publishing. For 1993, College revenues were fiti¢céng a weaker than expected frontlist perforoaarstronger revenues from Primis and
Custom Publishing partially offset softer than eiptited Accounting and Business frontlist salesr@fing profits were lower primarily as a
result
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of higher prepublication costs. In 1994, revenuexisected to decline due to a smaller frontlisppéhse reduction actions should partially
offset the lower revenue. In 1992, College revenne®ased modestly but operating profits were kggrémarily as a result of increased
postretirement expenses.

The Legal Group (Shepard's) accounts for approxindid% of 1993 segment revenues, 17% excludindotingh quarter revenues for
School Publishing. Shepard's revenue grew sigmifigan 1993 as a direct result of the publicatafrfive new major citator revisions,
continued strong performance by new citator CD-R@#bducts, and the release of the Group's first gnyntaw publication, "California Civil
Practice Statutes and Rules." Profits grew atelests than revenue because Shepard's incurrathaene-time costs due to the growth in the
topical publishing business. Shepard's projecia@ease in overall legal information spendingha tange of 2-3% in 1994. In 1992, the
Group's revenue also grew significantly due totaitaevisions, new editions of highly successfgidetreatises, and strong sales from its new
"Express Citations" product line. Profits in 1992re flat due to planned expenditures in sales, atisudc and editorial resources, plus the
investment in a new integrated business systenCitation database.

School Publishing is included in the segment redolt the fourth quarter only, reflecting McGrawlildiacquisition of the additional 50%
interest in early October. School Publishing actetior 14% of 1993 segment revenues. Revenueséayuarter increased 11.8% from the
prior year while the operating loss improved simgifitly reflecting reduced goodwill amortizatiomirparily due to the 1993 unusual charges,
and operating costs partially offset by increasegpblication cost amortization.

FINANCIAL SERVICES

(in millions) 1993 1992 1991
Operating Revenue $696.9 $617.5 $555.8
% Increase 12.8 11.1 9.9
Operating Profit $200.9 $168.4 $143.1
% Increase 19.3 17.7 154

% Operating Margin 29 27 26

The Financial Services segment consists of two etddcus groups: Standard & Poor's Ratings GroupFamancial Information Services
Group, which comprises S&P Information, J.J. Keranyd DRI/McGraw-Hill.

Financial Services revenue increased 12.8% andtipgiprofit rose 19.3% to $200.9 million in 199%3.1992, the segment's revenue grew
11.1% and operating profit rose 17.7%.

The S&P Ratings Group experienced record revendesamings as a result of record new issues aithrefing activity in both Corporate
and Municipal bond markets. Continued worldwideangion and implementation of new initiatives alentdbuted to 1993's performance.
Publishing Services, a smaller but growing unith&f Group, had excellent revenue and profit graduté to new electronic products. The
forecasted decline in new issue and bond volunmes 993 levels will influence 1994 financial perfance. S&P Ratings also posted strong
growth in 1992 due largely to increased new isslende in the U.S. as a result of low interest rates

The Financial Information Services Group was forrime#l993 through the integration of the S&P Infotima Group, J.J. Kenny and
DRI/McGraw-Hill. The Group achieved revenue growtit profits declined due to a poor performance Rt.Dnitial public offerings and the
continued decline in interest rates fueled the tgquarkets, producing revenues from trading adééigsiand information products sold to
financial institutions. Low interest rates, coupleith the federal government's deficit reductiongmam, added strength to the municipal
markets, improving trading and other revenue atkdny. The new administration and slower tharcgdted economic growth had a
negative impact on DRI/McGraw-Hill, which had digainting financial results as revenue from conagliilecreased significantly from last
year. New product development, growth in internaianarkets and the continued demand for accuratdimely information products ar
services should benefit the Financial Informatien&es Group in 1994. The Group had good revendeeofit growth in 1992, reflecting
positive market conditions, lower interest rated aaw index products.
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MACMILLAN/MCGRAW -HILL SCHOOL PUBLISHING COMPANY

(in millions) 1993(a) 1992 1991

Operating Revenue $5267  $5049  $5332

Operating Profit $-684 $369 ----- $ 69.0

% Operating Margin -13 ----- 7 ““;L—S

Net Profitbefore Partners'
Income Taxes $54.2 $19.1 $51.5

McGraw-Hill's Share of Profit $-284 $113 ----- $ 27.5

(&) 1993 results reflected above are for the ninaths ended September 30, 1993, the period McGtilvowned 50%. Fourth quarter resu
are included in the Educational and Professionhlifhing segment.

On October 4, 1993, the company purchased the B@est in the Macmillan/McGraw-Hill School Pubiish Company owned by
Macmillan, Inc., a subsidiary of Maxwell Communicat, Inc., for $337.5 million in cash. The compamd Macmillan had each owned 50%
of Macmillan/McGraw-Hill through wholly-owned sulasaries. Macmillan/McGraw-Hill operated as a joignture partnership which was
formed in 1989 to combine the company's and Maamidl elementary, secondary and vocational educatidriest publishing businesses.

McGraw-Hill's 50% share of the Macmillan/McGraw-Hiichool Publishing Company's profits for 1993 irt#s only the first three quarters
prior to full ownership. The 1993 share increase#i28.4 million from $11.3 million in 1992. The mase reflects the improved 1993
adoption cycle and the exclusion of the 1993 foqrthrter loss which is included in McGraw-Hill'snsolidated results.

Macmillan/McGraw-Hill is comprised of four divisien School, publisher of textbooks and instructianaterials for elementary (grades K-8)
schools; Glencoe, secondary school (grad&8)publisher; California Testing Bureau (CTB), guoer of publications and provider of scol

for standardized achievement tests, customizeuh¢eanhd specialized educational software prodwustd; Science Research Associates (SRA),
developer of supplementary elementary and secondstryictional materials.

For the full year 1993, Macmillan/McGral#il revenue grew 22.3% to $617.4 million. Operatjprofit increased 48.0% to $54.6 million. 1
revenue growth resulted from the successful intctido of several new elementary and high schoajfanms and a favorable state adoption
year. The new elementary reading program exceedeettations in Texas, the largest state adoptid®98. Operating profit in 1993 al
improved due to the absence of charges record&8ida for consolidation of certain facilities anceogtions. In 1994, revenue is expected to
decline due to an unfavorable adoption cycle. Cpaygrofit is expected to be maintained at the3L@¥el as a result of cost reduction
measures, including the impact of the unusual @warghe adoption cycle will be favorable in 1998 eemains positive through 1997.

In 1992, McGraw-Hill's share of the joint venturptefit was $11.3 million, a drop of $16.2 millidrom 1991. The joint venture's total
revenue was $504.9 million, a decline of 5.3% fithke preceding year, as a result of unfavorable efgany adoptions in major states,
reduced funding and budgetary constraints. Prafit aiso impacted by one-time charges for relocdhiagenture's headquarters, centralizing
accounting and administrative functions, consoiidatertain warehousing facilities and merging cosr service operations. Consequently,
operating profit dropped $32.1 million or 46.5%.

FINANCIAL CONDITION

(in millions) 1993 1992
Working Capital $62.9 $ (19.6)(a)
Total Debt $928.7 $483.0
Accounts Receivable (before reserves) $791.4 $669.5
% Increase 18 2
Inventories $215.2 $ 98.6(a)
% Increase/(Decrease) 118 (8)
Purchases of Property and Equipment $49.8 $ 55.9

% Increase/(Decrease) (11) 9

(a) Amounts restated to reflect reclassificatioprapublication costs of $89.9 million from inventdo a separate non-current category to
conform with current industry practice.

The December 31, 1993 balance sheet includes sie¢sasnd liabilities of the Macmillan/McGradill School Publishing Company, reflecti
McGraw-Hill's 100% ownership. As a result, total assetseéased from $2.5 billion at the end of 1992 td $8llion at the end of 199:



The company continues to maintain a strong findmpaaition. Cash flow from operations increasedZ8llion to $466 million in 1993,
which was sufficient to cover dividends and outléysthe purchase of property and equipment, addae commercial paper borrowings,
excluding borrowings for the acquisition of MacrailfMcGraw-Hill. A significant amount of the increais 1993 operating cash flow relates
to collections of the Macmillan/McGraw-Hill accognteceivables that were acquired in the acquisition

Working capital at the end of 1993 of $62.9 milliwas $82.5 million above the restated level atethé of 1992 reflecting the consolidatior
Macmillan/McGraw-Hill.

In 1993, total debt increased $445.7 million, imlthg $337.5 million for the purchase of Macmillaimterest in Macmillan/McGraw-Hill and
$334.4 million of debt assumed with the acquisitiBhortly after the acquisition, McGraw-Hill preda$120 million of Macmillan/McGraw-
Hill notes payable and replaced that debt with cemoial paper borrowings. In 1992, total debt deseda$85.2 million, primarily due to a
reduction in commercial paper borrowings of $77iBion.

Continued on page 32
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TEN-YEAR FINANCIAL REVIEW

(in thousands,

except per-share items) 1993

1992

AND INCOME STATISTICS
OPERATING REVENUE (Note a)
Information and Media Services $831,076 $865,573
Educational and Professional
Publishing 667,444 567,363
Financial Services 696,933 617,555

OPERATING PROFIT (Notes a and d)
Information and Media Services 102,344 113,198
Educational and Professional
Publishing 49,374 62,746
Financial Services 200,865 168,394
TOTAL OPERATING PROFIT
Share of profit of Macmillan/
McGraw-Hill School Publishing
Company (Notes b and d) 28,376 11,280
Unusual charges (Notes ¢ and d) (229,800) -
Gain on sale of interest in
Nikkei/McGraw-Hill (Note e) - -
General corporate (expense)/
income (Notes d and f) (48,538) (50,774
Interest (expense)/income--net (36,342) (37,557

352,583 344,338

INCOME BEFORE TAXES ON INCOME 66,279 267,287
Provision for taxes on income 54,838 114,132
INCOME BEFORE CUMULATIVE
ADJUSTMENT 11,441 153,155
Cumulative effect on prior years
of changes in accounting

(Note g) -- (124,587

NET INCOME

EARNINGS PER SHARE
Income before cumulative

adjustment $0.23 $3.13
Cumulative adjustment (Note g) - (255
Net income $0.23  $0.58

Shares used to calculate
earnings per share
Dividends per share of

49,189 48,889

common stock $2.28 $2.24
OPERATING STATISTICS
Return on average shareholders'

equity (Note h) 13% 17.2
Income before taxes as a percent

of revenue 3.0 13.0
Income before cumulative

adjustment as a percent

of revenue 0.5 7.5

BALANCE SHEET STATISTICS

Working capital (Note i) $62,887 $(19,596
Inventories (Note i) 215,228 98,613
Purchases of property and

equipment 49,808 55,922
Total assets 3,084,163 2,508,140
Total debt 928,710 482,991

Shareholders' equity 823,008 908,760

NUMBER OF EMPLOYEES 15,661 13,393

1991 1990 1989 1988 1987

$854,754 $898,273 $872,983 $836,734 $801,352

532,438
555,820

534,724 483,666 437,590 408,252
505,641 432,314 399,242 390,131

1,943,012 1,938,638 1,788,963 1,673,566 1,599,735

120,242 170,788 192,254 175,384 176,564
48,928 70,196 44,107 48,185 30,464

143,056 123,999 85081 81,765 81,557

312,226 364,983 321,442 305,334 288,585
27,483 21,601 13,688 2,349 11,585
— - (220,000) (149,564) -
-~ - 221783 -

) (34,415) (28,370) 6,546 5005 3,418

) (46,987) (55,627) (35,038) (5,290) (4,506)

258,307
110,297

302,587
130,112

86,638 379,617 299,082
46,847 194,112 134,288

148,010 172,475 39,791 185,505 164,794

) - -
$148,010 $172,475 $47,791 $185,505 $164,794

8,000 -- --

$3.03 $353 $0.82 $3.83 $3.27
) - - 016 - -

$3.03 $353 $0.98 $3.83 $3.27
48,821 48,819 48,725 48,475 50,410
$2.20 $2.16 $2.00 $1.84 $1.68
% 152% 18.8% 5.3% 21.2% 19.5%
133 156 48 227 187

76 89 27 111 103

) $29,543 $44,193 $22,743 $(72,023) $(66,214)
107,658 114,660 104,391 95549 74,782

51,223 95,834 58,016 41,176 50,777
2,515,544 2,534,708 2,208,249 1,729,562 1,619,935

568,159 622,372 503,434 148,434 186,476

998,975 954,260 880,154 922,803 825,265

13,539 13,868 13,741 13,891 13,879

1985 1984

$741,891 $714,080 $707,935

327,903 318,853 302,191
357,998 327,422 266,296

166,679 158,219 173,498

37,109 34,328 33,010
81,558 72,088 54,965

285,346 264,635 261,473

30,037 29,461 28,162

(23,519) (17,609) (18,720)
3915 7,840 10,669

295,779 284,327 281,584
141,770 136,923 137,413

$3.04 $2.92 $2.86
$3.04 $2.92 $2.86
50,651 50,541 50,410
$1.52 $1.40 $1.24
18.8% 20.0% 21.9%
207 209 221
108 108 113

$65,641 $163,236 $125,472
73,826 71,944 70,669

42,081 48,538 47,202
1,446,588 1,257,735 1,160,538

56,403 5,932 4,484

861,418 776,674 697,931

13,257 13,027 13,338

(@) In 1993, the company realigned its segmentopybining the Broadcasting segment and Tower Ghotgonational operations with the
Information and Publication Services businessasdne segment, Information and Media Services. Revand operating profit by segment
for prior years have been restated to reflect Hange.

(b) Reflects McGraw-Hill's share of profit of Madilan/McGraw-Hill School Publishing Company throug§keptember 30, 1993.
Macmillan/McGraw-Hill results are consolidated effee October 1, 1993 in the Educational and Psifesl Publishing segment.

(c) 1993 amount reflects unusual charges in coieetith the acquisition of the additional 50% irst in Macmillan/McGraw-Hill.

(d) 1989 and 1988 amounts exclude unusual chafdg226 million and $149.6 million, respectively, faows:

1989 1988
Information and Media Services $ 15,554 $ 29,009
Educational and Professional Publishing 33,140 20,534



Financial Services 94,899 67,155

Total operating segments 143,593 116,698
Macmillan/McGraw-Hill joint venture units - 7,866
Corporate expense 76,407 25,000
Total company $220,000 $149,564

(e) In May 1988, the company sold its 49% intemedikkei/McGrawHill, Inc., a magazine publishing operation in Jagfar $283.1 million
The gain on sale was $221.8 million ($109.8 milladter taxes).

(f) General corporate income for 1989 includes gain dispositions of businesses totaling $48.8anill1988 includes gains on dispositions
of $26.5 million and 1987 includes gains from te&tlement of a portion of the company's pensioiigakibn of $20.1 million.

(9) The cumulative adjustment in 1992 reflectsateption of the provisions of Statement of Finah&izcounting Standards (SFAS) No. 1
Employers' Accounting for Postretirement Benefiteg Than Pensions, and SFAS No. 112, Employersbéaing for Postemployment
Benefits. See Notes 14 and

15. In 1989, the company recognized the cumulaifect of a change in accounting for income taxaden SFAS 96.

(h) Return on average shareholders' equity for 19®2sed on income before cumulative adjustmethtarrage shareholders' equity after
reflecting the cumulative adjustment in the begigribalance.

(i) Amounts restated for 1984-1992 to reflect resification of prepublication costs from inventéoya non-current asset.
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McGraw-Hill, Inc.'s commercial paper borrowingsDecember 31, 1993 were $667.7 million. This delsuigported by a $500 million
revolving credit agreement with a group of banksteating in November 1997, and $500 million hasrbelassified as long-term. The
company has four other revolving credit agreemtasterminate in 1994 totaling $350 million.

The company has $250 million of 9.43% senior ndtesin the year 2000. Under a shelf registratioicvbecame effective with the
Securities and Exchange Commission in mid-1990¢timepany can issue an additional $250 million dftdcurities. The company is
considering the issuance of additional debt unfiisrregistration in 1994 to replace a portion sfabmmercial paper borrowings with longer
term securities.

Accounts receivable (before reserves) increased.$X8illion as a result of the inclusion of MacrailfMcGraw-Hill receivables totalling
$117 million. The year-to-year rise in revenue wHset by successful collection efforts. Excludihg impact of School Publishing, number
of days sales outstanding as represented by accreagivable, a key indicator of collection effiudy, was 72 days at yeand which is a on
day improvement compared to last year. During these of the year, days sales outstanding ave@@eday improvement over 1992. This
demonstrates that receivables continue to be mdreffgctively despite difficult economic conditior@ollection efforts in the fourth quarter
on School Publishing receivables from the peakrgpieason have been very successful.

Finished goods and work-in-process inventoriesdased $116.6 million, primarily due to the inclusaf $119.1 million for
Macmillan/McGraw-Hill. A decline of 3.2% for McGraill excluding School Publishing reflects effeaiinventory controls at College and
Professional Publishing, partially offset by growhinventory volumes in Mexico, a key growth matrke

Purchases of property and equipment totaled $48l@min 1993, $55.9 million in 1992 and $51.2 tioh in 1991. In 1993, there were
significant expenditures for computer equipmentpggrade the information processing capabilitiea ntimber of market focus groups. In
1992, there were significant expenditures for cot@apaquipment and for the purchase of a buildintggide Denver. Purchases of property
equipment in 1994 are expected to increase refigttie full year impact of School Publishing ashaslpurchases related to the integratic
School Publishing with McGraw-Hill's publishing ap&ons.

In 1994, the company expects that cash flow froeraipons will be sufficient to cover dividends atapital expenditures and reduce debt
further. The quarterly common stock dividend waseéased by one cent in the first quarter of 199%8taents per share.
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CONSOLIDATED STATEMENT OF INCOME

Years ended December 31 (in thousands, except per-s hare items) 1993 1992 1991
OPERATING REVENUE $2,195,453 $2,050,491 $1,943,012
EXPENSES:
Operating 1,128,581 1,039,071 978,424
Selling and general 774,160 727,314 695,014
TOTAL EXPENSES 1,902,741 1,766,385 1,673,438
Share of profit of Macmillan/McGraw-Hill School

Publishing Company (Note 4) 28,376 11,280 27,483
Unusual charges related to acquisition of additiona 150%

of Macmillan/McGraw-Hill School Publishing Compa ny (Note 4) (229,800) -- --
Other income--net 11,333 9,458 8,237
INCOME FROM OPERATIONS 102,621 304,844 305,294
Interest expense--net (36,342) (37,557 ) (46,987)
INCOME BEFORE TAXES ON INCOME 66,279 267,287 258,307
Provision for taxes on income (Note 5) 54,838 114,132 110,297
INCOME BEFORE CUMULATIVE ADJUSTMENT 11,441 153,155 148,010
Cumulative effect on prior years of changes in acco unting

for postretirement and postemployment benefits ( Notes 14 and 15) - (124,587 ) -
NET INCOME $ 11,441 $ 28,568 $ 148,010
EARNINGS PER COMMON SHARE (Note 6)
Income before cumulative adjustment $ 23 $ 313 $ 3.03
Cumulative adjustment -- (2.55 ) --
Net income $ 23 $ 58 $ 3.03
Average number of common shares outstanding during year 49,189 48,889 48,821

See accompanying notes.
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CONSOLIDATED BALANCE SHEET

December 31 (in thousands)

CURRENT ASSETS

Cash and equivalents (Note 7)

Accounts receivable (net of allowance for doubtful
1993--$79,461; 1992--$80,768)

Receivable from broker-dealers and dealer banks (No

Inventories:

Finished goods

Work-in-process

Paper and other materials

Total inventories
Prepaid income taxes
Prepaid and other current assets

Total current assets

PREPUBLICATION COSTS (net of accumulated amortizati
1993--$282,052; 1992--$157,890) (Note 1)

INVESTMENTS AND OTHER ASSETS

Investment in Macmillan/McGraw-Hill School Publishi

Investment in Rock-McGraw, Inc.--at equity (Note 8)

Prepaid pension expense

Other

Total investments and other assets

PROPERTY AND EQUIPMENT--AT COST
Land

Buildings and leasehold improvements
Equipment and furniture

Total property and equipment
Less--accumulated depreciation

Net property and equipment
GOODWILL AND OTHER INTANGIBLE ASSETS--AT COST

(net of accumulated amortization and write-downs
1992--$213,004) (Notes 1, 2 and 4)

See accompanying notes.

accounts:

te 1) 19,136

on:
285,445

ng Company--at equity (Note 4)
53,077
87,655
159,861

: 1993--$308,548;
1,021,017
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December 31 (in thousands)

CURRENT LIABILITIES

Notes payable (Note 9)

Accounts payable

Payable to broker-dealers and dealer banks (Note 1)
Accrued royalties

Accrued compensation and contributions to retiremen
Income taxes currently payable

Unearned revenue

Other current liabilities

Total current liabilities

OTHER LIABILITIES

Long-term debt (Note 9)

Deferred income taxes

Accrued postretirement healthcare and other benefit
Other non-current liabilities

Total other liabilities

Total liabilities

COMMITMENTS AND CONTINGENCIES (Notes 8 and 10)

SHAREHOLDERS' EQUITY (Notes 11 and 12)
$1.20 preference stock

Common stock

Additional paid-in capital

Retained income

Foreign currency translation adjustments

Less--common stock in treasury--at cost
unearned compensation on restricted stock

Total shareholders' equity

t plans

35

1993 1992
$ 170,780  $ 124,206
178,466 130,951
18,695 25,787
57,508 37,514
124,648 91,568
42783 38,548
248,036 220,652
227,979 171,478
1,068,895 840,704
757,567 358,705
119,548 109,703
190,985 186,263
124,160 104,005
1,192,260 758,676
2,261,155 1,599,380
16 16
51,459 51,459
63,512 59,404
834,250 934,642
(28,577)  (21,751)
920,660 1,023,770
87,687 99,448
9,965 15,562
823,008 908,760
$3,084,163  $2,508,140




CONSOLIDATED STATEMENT OF CASH FLOWS

Years ended December 31 (in thousands)

CASH FLOW FROM OPERATING ACTIVITIES

Net income

Adjustments to reconcile net income to cash provide
Unusual charges related to acquisition of additio

of Macmillan/McGraw-Hill School Publishing Com
Cumulative effect of changes in accounting (Notes
Depreciation
Amortization of goodwill and intangibles
Amortization of prepublication costs
Provision for losses on accounts receivable
Undistributed share of profit of Macmillan/McGraw
joint venture (Note 4)

Undistributed earnings of other affiliates
Other

Change in assets and liabilities net of effect of a
Decreasel/(increase) in accounts receivable
Decrease in inventories
Decreasel/(increase) in prepaid and other current
Increase/(decrease) in accounts payable and accru
Increase in unearned revenue
(Decrease)/increase in other current liabilities
Increase/(decrease) in interest and income taxes
(Decrease)/increase in prepaid/deferred income ta
Net change in other assets and liabilities

Cash provided by operating activities

INVESTING ACTIVITIES

Purchase of property and equipment

Investment in prepublication costs

Acquisition of businesses and equity interests (Not
Disposition of businesses

Disposition of property and equipment

Other

Cash used for investing activities

FINANCING ACTIVITIES

Dividends paid to shareholders

Debt for acquisition of Macmillan/McGraw-Hill
Repayment of commercial paper and other short-term
(Repayment of)/additions to long-term debt--net
Exercise of stock options

Other

Cash provided by/(used for) financing activities
EFFECT OF EXCHANGE RATE CHANGES ON CASH

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

CASH AND EQUIVALENTS AT END OF YEAR

See accompanying notes.

$ 11,441 $

d by operating activities:

nal 50%
pany (Note 4)
14 and 15)

-Hill

229,800
54,941
27,939
56,739
60,401

(26,318)
(3,072)
4,306

cquisitions and dispositions:

assets
ed expenses

currently payable
xes

es 2 and 4)

debt--net
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79,403
11,258
6,909
7,822
17,376
(15,636)
4,746
(39,141)
(23,358

465,556

(49,808)
(74,489)
(323,913)

(447,718) (

(111,833) (
337,500
(105,611)

1992

28,568

124,587
51,325
22,994
44,900
64,067

(2,030)
(2,515)
6,557

(66,313)
1,139
1,627

20,642
20,906
12,816

(55,922)

(52,485)

(17,242)
6,547

1991

$ 148,010

48,884
23,235

37,681
61,972

(3,483)
(2,332)
7,227

(70,448)
8,478
(1,126)
(213)
12,159
(3,187)
604
54,046
(62,754)

(51,223)
(50,130)
(14,854)
5,300

109,386)

(81}369)

(107,272)

(59,184)

16,629

(3,982)
20,611

13,228

$ 16,629




CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY

Years ended December 31, 1993, $1.20
preference Common

1992 and 1991
(in thousands, except shares) $10 par

BALANCE AT JANUARY 1, 1991

Net income -- --
Dividends -- --
Exercise of stock options -- --

Issuance of restricted stock -- --

Restricted stock expense

and forfeitures - -
Foreign currency translation

adjustments--net - -
Other - 1
BALANCE AT DECEMBER 31, 1991
Net income - -
Dividends - -
Exercise of stock options - -

Issuance of restricted stock - -

Restricted stock expense

and forfeitures - -
Foreign currency translation

adjustments--net - -
Other 1) 4
BALANCE AT DECEMBER 31, 1992
Net income - -
Dividends -- -
Exercise of stock options -- --

Issuance of restricted stock -- --

Restricted stock expense
and forfeitures - -
Foreign currency translation
adjustments--net - --
Other - -

BALANCE AT DECEMBER 31, 1993

See accompanying notes.

A

$1 par

$17 $51,454

17 51,455

16 51,459

$16 $51,459

Foreign
dditional currency Less--common sto
paid-in Retained translation in treasury--at ¢
capital income adjustments Shares Amou

$58,338 $974,722 $ (5,977) 2,526,633 $107,

- 148,010 -
- (107,272) - -
10 - - (57,477) (2,
894 - - (102,660) (4,
(363) - - 27,744 1,
- - 144 -
25 - - 15,375
58,904 1,015,460  (5,833) 2,409,615 102,
- 28,568 - -
- (109,386) - -
213 - - (102,732) (4,
1,297 - - (95,295) (4,
(1,242) - - 95803 4,
- - (15,918) -
232 - - 17,593
59,404 934,642 (21,751) 2,324,984 99,
- 11,441 - -
- (111,833) - -
4,348 - - (342,205) (14,
1,702 - - (98,209) (4,
(2,004) - -- 150,265 6,
- - (6,826) -
62 - - 10,622

$63,512 $ 834,250 $(28,577) 2,045,457 $ 87,

37

Less--
unearned
ck compensation
ost on restricted
nt stock Total

937 $16,357 $954,260

- -~ 148,010
- ~  (107,272)
516) - 2,526
489) 5,383 -

212 (3688) 2,113

- - 144
832 -~ (806)
976 18,052 998,975
- -~ 28,568

- -~ (109,386)
505) - 4718
169) 5,466 -

189  (7,956) 2,525

- ~  (15,918)
957 - (722
448 15562 908,760
- ~ 11,441

- -~ (111,833)
699) - 19,047
298) 6,000 -

570 (11,597) 3,023

- -~  (6,826)
666 -~ (604)



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. ACCOUNTING POLICIES

PRINCIPLES OF CONSOLIDATION. The consolidated ficéal statements include the accounts of all suasies and the company's share
of earnings or losses of joint ventures and af@liecompanies under the equity method of accounfiigignificant intercompany accounts
and transactions have been eliminated.

INVENTORIES. Inventories are stated at the lowecadt (principally first-in, first-out) or market.

PREPUBLICATION COSTS. Prepublication costs, primtip outside preparation and plate costs, are amearfrom the year of copyright
over their estimated useful lives using eitherghm-of-the-years-digits or the straight-line meth@epublication costs of $89.9 million,
included in inventory in 1992, have been reclasdifo a separate non-current category to confortim euirrent industry practice.

GOODWILL AND OTHER INTANGIBLE ASSETS. Goodwill andther intangible assets which arose from acquissteither consummated
or initiated prior to November 1, 1970 are not atimed unless there has been a reduction in theealthe related assets. Goodwill and other
intangible assets arising subsequent to NovemhEd 7 of $1.2 billion at December 31, 1993, and3bB8llion at December 31, 1992, are
being amortized over periods of up to 40 years.

RECEIVABLE FROM/PAYABLE TO BROKER-DEALERS AND DEALR BANKS. A subsidiary of J.J. Kenny Co. acts asiadisclosed
agent in the purchase and sale of municipal séesifitr broker-dealers and dealer banks and thg@aoynhad matched purchase and sale
commitments of $424.4 million at December 31, 1988] $460.1 million at December 31, 1992. Only ¢himansactions not closed at the
settlement date are reflected in the balance steetceivables and payables.

FOREIGN CURRENCY TRANSLATION. Assets and liabilisi@re translated using current exchange ratespegedain accounts of units
whose functional currency is the U.S. dollar, araslation adjustments are accumulated in a sepeoatponent of shareholders' equity.
Inventory and property and equipment accounts @ uvhose functional currency is the U.S. dolla tanslated using historical exchange
rates and translation adjustments are chargedradded to income.

REVENUE. Tuition revenue from home-study coursegi®rded when the contract is accepted. At theegane, provisions for cancellation
and uncollectible accounts, and estimated costsrgice the contracts, are recorded.

Units whose revenues are principally from subsimipincome and service contracts record revenwaased. Units whose revenues are
principally from advertising generally record sutistion income as received. Costs related to siftans generally are expensed as
incurred.

DEPRECIATION. The costs of property and equipmestdepreciated using the straight-line method baged the following estimated
useful lives:

Buildings and leasehold improvements--15 to 40 y&auipment and furniture--3 to 20 years

ACCOUNTING CHANGES. In 1992, the company adoptes phovisions of Statement of Financial Accountingn8lards (SFAS) No. 106,
Employers' Accounting for Postretirement Benefitg Than Pensions, SFAS No. 112, Employers' Actiogifior Postemployment
Benefits, and SFAS No. 109, Accounting for Inconaxés, as of January 1, 1992 (see Notes 14, 15,andfectively).

RECLASSIFICATION. Certain prior year amounts haeeb reclassified for comparability purposes.
2. ACQUISITIONS

In 1993, the company acquired a 26.89% interekitiarty Brokerage, Inc. and made six other smaijussitions, which were all accounted
for as purchases, at a total cost of $23.1 miliiocash. See Note 4 for a discussion of the MaamflcGraw-Hill School Publishing
Company acquisition.

In 1992, the company made four small acquisitidrestatal cost of $10.6 million in cash and madeneat payments totaling $6.1 million
based upon the achievement of earnings goals bgdsses acquired in prior years.

In 1991, the company made four small acquisitidrestatal cost of $14.9 million in cash and a rfote$3.5 million.
The effect of these acquisitions on the resultspafrations for the years presented was not material

3. SEGMENT REPORTING AND GEOGRAPHIC INFORMATIO



A description of each of the company's three segsramd their products, services and markets sesviedluded on the inside back cover of
this Annual Report. In 1993, the company realigitedegments to combine the Broadcasting and Irdtiom and Publication Services
segments and Tower Group International into oneneeg, Information and Media Services. Tower Graugrinational was formerly includ
in the Financial Services segment. Prior year tesive been restated to reflect the change.

Management believes these segments better raflgmteisent operations and business strategiesd@sting and Tower Group International
are now aligned with the company's advertisingiafamation based businesses, respectively.

Operating profit by segment and geographic ar¢atad operating revenue less expenses which ameldéo be related to the unit's operating

revenue. ldentifiable assets by segment and gebigrapea are those assets that are used in thatigpeof that unit. Corporate assets consist
principally
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of cash and equivalents, investment in Rock-McGilaw., prepaid pension expense and income taxetasdhold improvements relating to
subleased areas.

Foreign revenue and profits are from book publigland financial and information services operationa2 countries. Transfers of books
between geographic areas are recorded at cosa phask-up and intercompany revenue and profitem@nated.

A summary of information about the company's openatby segment and geographic area follows:

Purchases of

Ope rating Operating Assets at  Depreciati on property and
SEGMENT REPORTING (in thousands) re venue profit December 31  expense equipment
1993
Information and Media Services $ 831,076 $ 102,344 $ 591,034 $20,569 $15,360
Educational and Professional Publishing 667,444 49,374 1,619,932 12,681 12,995
Financial Services 696,933 200,865 542,774 20,302 21,321
Total operating segments 2, 195,453 352,583 2,753,740 53,552 49,676
Macmillan/McGraw-Hill joint venture - 28,376 - - -

Unusual charges related to acquisition
of additional 50% of Macmillan/

McGraw-Hill School Publishing Company - (229,800) - - -
Corporate - (48,538) 330,423 1,389 132
Interest expense--net - (36,342) - - -
Total company $2, 195,453 $ 66,279* $3,084,163 $54,941 $49,808
1992
Information and Media Services $ 865,573 $ 113,198 $ 634,876 $20,940 $14,474
Educational and Professional Publishing 567,363 62,746 628,316 9,620 10,173
Financial Services 617,555 168,394 508,919 19,367 31,125
Total operating segments 2, 050,491 344,338 1,772,111 49,927 55,772
Macmillan/McGraw-Hill joint venture - 11,280 511,155 -- -
Corporate - (50,774) 224,874 1,398 150
Interest expense--net - (37,557) - - -
Total company $2, 050,491 $ 267,287 $2,508,140 $51,325 $55,922
1991
Information and Media Services $ 854,754 $ 120,242 $ 661,225 $21,220 $18,889
Educational and Professional Publishing 532,438 48,928 654,830 10,806 17,809
Financial Services 555,820 143,056 482,438 15,884 14,525
Total operating segments 1, 943,012 312,226 1,798,493 47,910 51,223
Macmillan/McGraw-Hill joint venture - 27,483 509,498 -- -
Corporate - (34,415) 207,553 974 -
Interest expense--net - (46,987) - - -
Total company $1, 943,012 $ 258,307* $2,515,544 $48,884 $51,223
1993
United States $1, 886,425 $ 316,830 $2,769,691
Foreign 309,028 35,753 314,472
1992
United States $1, 737,442 $ 309,649 $2,239,095
Foreign 313,049 34,689 269,045
1991
United States $1, 662,092 $ 283,133 $2,228,009
Foreign 280,920 29,093 287,535

* Income before taxes on income.
4. MACMILLAN/MCGRAW-HILL SCHOOL PUBLISHING COMPANY

On October 4, 1993, the company purchased the 6@ebt in the Macmillan/McGraw-Hill School Publisty Company owned by
Macmillan, a subsidiary of Maxwell Communicationgl, for $337.5 million in cash. Macmillan/McGrawHHhad been formed as a joint
venture in 1989 to combine the company's and Maan'sl elementary, secondary, vocational educationti@st publishing businesses. The
company now owns 100% of Macmillan/McGraw-Hill aihés consolidated in McGraw-Hill's operations frahe date of acquisition of the
additional 50% interest. Prior to the acquisitidritee additional 50% interest, the company accalifide its 50% interest under the equity
method. The acquisition has been accounted forpaschase and, accordingly, the purchase pricéodas allocated to 50% of
Macmillan/McGraw-Hill's assets and liabilities besn their estimated fair values at September 88.8xcess of the purchase price over the
estimated fair value of the net tangible assetsiaed has been recorded as identifiable intangit#&48.6 million) and goodwill ($94.4
million), which will be amortized over 20 to 35 ysaand 23 to 38 years, respective



In conjunction with the acquisition, the compangaeled in the third quarter a non-recurring charig$199.8 million ($143.2 million net of
tax benefits or $2.91 per share) primar-
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ily to adjust the company's original investmenvétues established in this transaction. This chhegebeen allocated primarily to goodwill
and intangibles. In addition, the company recoragdovision of $30 million ($17.6 million net ofxtdenefits or $.36 per share) relating to
consolidation of certain functions and systems atMillan/McGraw-Hill and the company's book puhlighoperations.

The following unaudited pro forma summary preséimsconsolidated results of operations of the campar 1993 and 1992, as if the
acquisition of the additional 50% of Macmillan/MaBv-Hill had occurred at the beginning of 1992, iffieing effect to certain adjustments,
including amortization of goodwill and other intalolgs, increased interest expense from debt issufdhd the acquisition and related incc
tax effects. The summary excludes the total nonfrexy charge of $160.8 million after taxes, budlirles its effect on amortization. The
1992 net income and earnings per share are bdfereumulative adjustment for accounting changes.

Years ended December 31 (in millions, except per-sh are data) 1993 1992
Operating revenue $2,722.2  $2,555.4
Net income 184.0 160.5
Earnings per common share 3.74 3.28

These pro forma results are not necessarily ingieatt those that would have occurred had the aitipn taken place at the beginning of
1992.

A summarized income statement for the Macmillan/lva&Hill School Publishing Company for the nine rttended September 30, 1993
and for each of the years ended December 31, 11892%91 and a summarized balance sheet at Dec&hb#892 follows:

(UNAUDITED)

9 MONTHS ENDED 12 months ended
SEPTEMBER 30, December 31,

(in millions) 1993 1992 199 1
OPERATING REVENUE $ 526.7 $ 504.9 $ 53 3.2
EXPENSES:
Operating 230.9 212.8 20 1.3
Selling and general 197.4 215.2 22 0.8
Amortization of goodwill

and intangibles 30.0 40.0 4 2.1
TOTAL EXPENSES 458.3 468.0 46 4.2
OPERATING PROFIT 68.4 36.9 6 9.0
Interest expense (14.2) (17.8) 1 7.5)
NET PROFIT BEFORE PARTNERS'

INCOME TAXES $ 54.2 $ 19.1 $5 15
ASSETS
Current assets $ 256.7
Other assets, principally goodwill

and other intangibles 1,184.8
TOTAL ASSETS $1,441.5
LIABILITIES
Current liabilities $ 235.2
Long-term debt 120.0
TOTAL LIABILITIES 355.2
PARTNERS' EQUITY 1,086.3
TOTAL LIABILITIES AND PARTNERS' EQUITY $1,441.5

The 1992 results include $12.3 million of restruirtg charges to centralize its accounting andlfoiént activities and move its SRA school
and corporate offices.

During 1993, 1992 and 1991, the company receivedirggs distributions from the joint venture of $2nillion, $9.3 million, and $24 millior
respectively.

5. TAXES ON INCOME

The company changed its accounting for income tax&892 to comply with the requirements of Statetw# Financial Accounting
Standards (SFAS) No. 109, Accounting for IncomeeBax his change did not have a significant effect@92 earnings except as it relates to
the recognition of tax benefits on postretiremerd postemployment obligatior



Income before taxes on income resulted from domegtérations (including foreign branches) and fpresubsidiaries' operations as follows:

(in millions) 1993 1992 1991
Domestic operations $ 38.7 $240.3 $243.1
Foreign operations 27.6 27.0 15.2
Total income before taxes $ 66.3 $267.3 $258.3

A reconciliation of income tax expense before clativé adjustment computed at the U.S. federal tgtiax rate of 35% (34% for 1992 a
1991) to the provision for taxes follows:

(in millions) 1993 1992 1991

Income tax expense at statutory rate $ 23.2 $ 90.9 $ 87. 8
Unusual charges 22.2 - - -

Goodwill amortization 8.7 9.8 10. 2
Effect of state and local income taxes 7.0 22.6 18. 7
Other--net (6.3) 9.2) (6. 4)
Provision for taxes $ 54.8 $114.1 $110. 3

The principal temporary differences between th@aoting for income and expenses for financial répgrand income tax purposes as of
December 31 follow:

(in millions) 1993 1992
Fixed assets and intangible assets $ 1154 $ 39.3
Prepaid pension and other expenses 54.8 48.3
Unearned revenue 31.3 29.2
Reserves and accruals (105.3) (64.5)
Postretirement and postemployment benefits (94.5) (89.6)
Joint venture related items - 84.4
Other--net 24.9 20.0
Deferred tax liability--net $ 266 $ 67.1
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The provision for taxes on income consists of thiWing:

(in millions) 1993 1992 1991
Federal:

Current $62.8 $43.3 $39.1
Deferred (25.8) 27.5 37.3
Total federal 37.0 70.8 76.4
Foreign:

Current 54 9.8 5.5
Deferred 1.6 (.7) -
Total foreign 7.0 9.1 5.5
State and Local:

Current 22.6 28.6 19.5
Deferred (11.8) 5.6 8.9
Total state and local 10.8 34.2 28.4
Total provision for taxes $54.8 $114.1 $110.3

The company has not recorded deferred income &pg@gcable to undistributed earnings of foreignssdiaries that are indefinitely reinves

in foreign operations. Undistributed earnings antedrio approximately $55 million at December 3193,%xcluding amounts which, if
remitted, generally would not result in any addiibU.S. income taxes because of available forigreredits. If the earnings of such foreign
subsidiaries were not indefinitely reinvested, fedted tax liability of approximately $15 millionauld have been required.

6. EARNINGS PER COMMON SHARE

Earnings per common share and common share equisaee based on the average number of such shastanding during the year.
Common share equivalents consist of $1.20 preferstork, stock options and restricted performanceritive shares. The number of shares
issuable upon exercise of stock options has bekrces by the number of common shares assumed &lean purchased with the proceeds
from the exercise of the options. The number dfiected performance shares issued has been rethyaeé number of shares assumed to
have been repurchased using unearned compensatieiise proceeds.

7. STATEMENT OF CASH FLOWS
Highly liquid investments with maturities of thremnths or less at the time of purchase are coreiderbe cash equivalents.

A summary of the supplemental cash flows informaflows:

(in thousands) 1993 1992 1991
Interest and income taxes paid:

Interest $33,767 $38,352 $ 48,974
Income taxes (net of refunds) 78,448 78,235 56,263

Non-cash investing and financing activities:
Liabilities assumed in conjunction
with acquisition of businesses:

Fair value of assets acquired 835,569* 31,034 31,967
Cash paid (net of cash acquired) 323,913 16,742 14,854
Liabilities assumed $511,656 $ 14,292 $17,113

* Net of McGraw-Hill's investment in Macmillan/Mc@w-Hill School Publishing Company.
8. INVESTMENT IN ROCK-MCGRAW, INC.

Rock-McGraw owns the company's headquarters buildifgaw York City. It is owned 45% by the company aid®bby Rockefeller Groug
Inc.

The company currently occupies a significant portid the rentable space. The lease is for 30 yaaag in the year 2002 and includes
renewal options for two additional 15-year perioflse company is paying Rock-McGraw gross annudhigmof $16.0 million (including
various escalation payments) for the occupied spacdition, the company is committed for anmeaitals of $18.8 million for space whi



it has sublet. Over the lease term, the comparscisvering a portion of the rentals through itsretad earnings of Rock-McGraw.

A summary of significant financial information fRock-McGraw follows:

(in millions) 1993 1992 1991
Revenue $524 $477 $5L1
Net income 53 47 65
Depreciation expense (straight-line) é2 -40 36
Total assets 1;85 ""1-;0.9 ------ 164.4
Mortgage payable 3-48 -385 _____ 4 2.2
Total liabilities $é07 -—;-é8.3 ----- $ 56.5

The building is financed by an 8 1/8%, 25-year mage repayable in quarterly installments of $.9iomilplus interest with the balance of
$18.3 million due at maturity in 1998.

9. DEBT

At December 31, 1993, the company had short-tenmotaings of $670.8 million, of which $667.7 millimepresented domestic commercial
paper borrowings at an average interest rate @b 3r&turing at various dates during 1994. The comialepaper borrowings are supportec
the revolving credit agreements described below,&500 million has been classified as long-term.

The company has several revolving credit agreemwititsa group of banks. One is for $500 millionmémating on November 6, 1997, and
the others are for $350 million terminating durit@94. Interest rates on amounts borrowed vary dépgrupon the source and are based on
any one of the Eurodollar, Certificate of Deposipdme rates, at the company's option. These taggieements contain various warranties
and covenants that must be complied with on a eoimg basis. These agreements require a commiti@ermin the unused portion of the
credit line. At December 31, 1993, there were nodywings under these agreements.

On June 27, 1990, the company issued $250 millich43% senior notes due September 1, 2000. Thesrare unsecured and unsubordin
obligations of the company and are not redeemaptédcompany prior to the maturity date.

At December 31, 1992, the company had short-temrotaings of $224.2 million, of which $218.5 millicepresented domestic commercial
paper borrowings at an average interest rate 8b3nturing at various dates during 1993.
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The commercial paper borrowings were supportecelglving credit agreements and $100 million of tcbenmercial paper borrowings was
classified as long-term.

A summary of long-term debt at December 31 follows:

(in thousands) 1993 1992

9.43% senior notes due 2000 $250,000 $250,000
Commercial paper supported
by bank revolving

credit agreement 500,000 100,000
Other 7,930 8,785
757,930 358,785
Less: portion included
in other current liabilities 363 80
Total long-term debt $757,567 $358,705

The carrying amount of the company's commerciaépaprrowings approximates fair value. The faiueabf the company's 9.43% senior
notes and other long-term debt at December 31, 28631992 totaling $257.9 million and $258.8 millisespectively, based on current
borrowing rates for debt with similar terms and umgies is estimated to be $308 million and $298iam, respectively.

10. RENTAL EXPENSE AND LEASE OBLIGATIONS

Rental expense for property and equipment undepaitating lease agreements was as follows:

(in millions) 1993 1992 1991
Gross rental expense $100.3 $109.0 $107.0
Less: sublease revenue 22.0 23.0 28.3
Net rental expense $78.3 $86.0 $78.7

The company is committed under lease arrangemewsiog property, computer systems and office egeipt. Certain of the lease

arrangements, including the lease for the compdmgdsiquarters building, contain escalation claasesring increased costs for real estate
taxes and operating services.

Minimum rental commitments under existing noncalat®é leases with a remaining term of more thany@a, including the company's
headquarters building referred to in Note 8, amnshin the following table. The annual rental corments for real estate through the year
2002 have been reduced by approximately $19 miiforevenue from existing noncancellable subleases.

(in millions)

1994 $64.5
1995 54.9
1996 47.8
1997 40.9
1998 35.7
1999 and beyond 157.3
Total $401.1

11. CAPITAL STOCK

One hundred and fifty million shares of common kigmar value $1 per share, are authorized: 51,8688¢ issued. The $1.20 convertible
preference stock, $10 par value, authorized 891sRa6es, outstanding 1,599 shares, may be convettedommon stock at the option of the
shareholder at the rate of one share of preferstook for 3.3 shares of common stock.

The number of common shares issuable for the eseeadistock options was 2,054,087 at December®a3,12,312,503 at December 31,

1992 and 2,512,230 at December 31, 1991. At DeceB81hel 993, 20,000 common shares were reservaddioance under the 1993
Directors' Stock Payment Plan.

Two million shares of preferred stock, par valugo®t share are authorized; none have been iss0e@d® shares have been reserved for
issuance under a Preferred Share Purchase Rigima&bpted by the company's Board of Directors ctol@@r 25, 1989. Under the Plan, one
right for each share of common stock outstanding granted to shareholders of record on Novemb&@®9. Each right entitles sharehold



to buy a 1/100th interest in a share of a seriggeferred stock at an exercise price of $275 ight.rThe rights will not be exercisable or
transferable until a party either acquires benafficivnership of 20% or more of the company's comsi@res or announces a tender offer for
20% or more of the common shares. In the eventdhgany is a party to a merger, reverse mergether dbusiness combination, each right
will entitle its holder to purchase, at the exeggisice of the right, a number of shares of comstook of the surviving company having a
market value of two times the exercise price ofrtght. The Plan also gives the Board of Directbis option to exchange one share of
common stock of the company for each right (notesvhy the acquirer) after an acquirer holds 20%d=sg than 50% of the outstanding
shares of common stock. The rights are redeemableeacent per right until a party acquires 20%nore of the company's common shares
and expire November 6, 1999.

12. STOCK PLAN AWARDS

Under the 1983 Stock Option Plan, options for 1,800 shares of common stock may be granted aesstthan fair market value at the date
of grant. Both incentive stock options and non-iieal stock options may be granted. Options areegaly exercisable in two equal
installments after each 12 months of employmentexqire within ten years. Stock appreciation rightsy also be granted to any employee
granted stock options. Upon the exercise of stpgkeciation rights, the employee surrenders thaensesed related option and receives a
cash payment equal to the excess of the fair magtae at the time of exercise over the price efrilated option.

Under the 1987 Key Employee Stock Incentive Plarards of 2,300,000 shares of common stock may &etend. The shares may be granted
as incentive stock options, non-qualified stockans, stock appreciation rights, restricted stoskmls, deferred stock, or other stock-based
awards.

Under the 1993 Key Employee Stock Incentive Pldmictwwas approved by the shareholders in April 18®&rds of 2,300,000 shares of
common stock may be granted. The
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shares may be granted as incentive stock opti@msgoalified stock options, stock appreciation tighestricted stock awards, or other stock-
based awards.

Under the 1993 Directors' Stock Payment Plan, whiak approved by the shareholders in April 1993)@0 shares of common stock may
granted. These shares were reserved for issuaizzEcamber 31, 1993. The Plan requires that 20%gible Directors' annual retainer be
paid in common stock beginning in 1994. Recipiaitstock under this Plan are not required to prexadnsideration to the company other
than rendering service and have the right to wdeshares and the right to receive dividends. &tra bf the Plan is 10 years.

Restricted stock performance awards have beenegtamider the 1987 Plan. These restricted stockdmwaitl vest only if the company
achieves certain financial goals over three-yediop@ance periods. Other restricted stock awarde hatal vesting periods of up to seven
years with vesting beginning on the first or tharthiversary of the awards. Recipients of restristedk awards are not required to prov
consideration to the company other than rendemngice and have the right to vote the shares amdight to receive dividends.

The changes in the number of common shares issualikr outstanding options, the number of sharved for issuance and the price
range of options for 1993 were as follows:

1987 Plan 1983 Plan

Outstanding at beginning of year 945,371 464,282
Options granted 273,100 148,900
Less:
Options exercised 219,147 123,058
Options cancelled and expired 51,543 37,980
Outstanding at end of year 947,781 452,144
Exercisable at end of year 520,525 302,338
Shares of common stock reserved for

issuance at beginning of year 1,676,203 636,300
Shares of common stock reserved for

issuance at end of year 1,601,943 452,144
Price range of options outstanding $52.44 $37.00

at end of year to $64.19 to $67.38
Price range of options $52.44 $37.00

exercised during year to $64.00 to $67.38

A total of 98,209 restricted shares were issuetb®B under the 1987 Plan at an average market e&lb@l.11 per share. In 1992, a total of
95,295 restricted shares were issued at an averagest value of $57.37 per share. The awards ageded at the market value of the shares
at the time the shares are awarded. Initially tofi@ market value of the shares is treated asraedacompensation and is charged to expense
over the respective vesting periods. For perforraancentive shares, adjustments are also madeptmsg for changes in market value and
achievement of financial goals. Unearned compemsatiarged to expense was $3.0 million for 1993) $8llion for 1992 and $2.1 million

for 1991. Restricted shares outstanding at theoétitke year were 271,120 shares for 1993, 357,8&8es for 1992, and 397,637 shares for
1991.

13. RETIREMENT PLANS

The company and its subsidiaries have a numbeefoiet benefit pension plans and defined contrilugilans covering substantially all
employees. The company's primary pension plamianaontributory plan under which benefits are basedmployee career employment
compensation. The company also has a voluntaryragefeompensation plan under which the company meatemployee contributions up to
certain levels of compensation and an Employea&a#ént Account Plan under which the company coumteba percentage of eligible
employees' compensation to the employees' accounts.

For purposes of determining annual pension coglt pervice costs and the net asset at Januai§886, dre being amortized straight-line over
the average remaining service period of employgpseaed to receive benefits. The assumed retuplaamassets of 9 1/2% is based on a
calculated market-related value of assets, whichgeizes changes in market value over five years.

A summary of pension cost for the company's domelgfined benefit plans follows:

(in millions) 1993 1992 1991
Service cost $ 115 $ 106 $ 9.8
Interest cost 25.0 21.7 20.6
Return on assets:

Actual (gain)/loss (45.9) (24.7) (105.1)

Deferred 59 (12.1) 71.8



Recognized (40.0) (36.8) (33.3)
Amortization of net asset at 1/1/86 (6.1) (6.1) (6.2)
Amortization of prior service cost 11 - -

Net negative pension cost $ (85) $ (10.6) $ (9.1)
Assumed rates--January 1:

Discount rate (interest cost) 73/4% 73/4% 8 12%
Compensation increase factor 6 6 6

Return on assets 91/2 91/2 91/2

The company also has an unfunded supplementalitsepksin to provide senior management with suppteaieetirement, disability and
death benefits. Supplemental retirement benefitidased on final monthly earnings. Pension cost$&a& million for 1993, $1.9 million for
1992, and $1.9 million for 1991. The accumulatexdfi¢ obligation as of December 31, 1993 was $Hildlon including vested benefits of
$13.3 million and the projected benefit obligatisas $16.8 million.

Total retirement plans cost was $25.7 million f683, $19.6 million for 1992 and $19.2 million fa®91.
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The funded status of the domestic defined benkditgpas of December 31 follows:

(in millions) 1993 1992
Actuarial present value of pension benefits:
Vested benefits $(322.1) $ (293.5)
Non-vested benefits (14.6) (12.7)
Accumulated benefit obligation (336.7) (306.2)
Additional amount related to projected

compensation increases (22.9) (20.6)
Projected benefit obligation (359.6) (326.8)
Plan assets at market value--primarily

listed stocks and U.S. government obligations 485.7 459.3
Excess of assets over projected benefit obligation 126.1 132.5
Unrecognized net asset at 1/1/86 (16.7) (23.0)
Unrecognized prior service cost 8.3 11.2
Unrecognized net gain (40.6) (52.4)
Prepaid pension cost at December 31 $77.1 $ 68.3
Assumed rates--December 31:
Discount rate 7 1/4% 7 314%
Compensation increase factor 6 6

The company has several foreign pension plans wdoamot determine the accumulated benefits or sexta available for benefits as
disclosed above. The amounts involved are not riahtard are therefore not included.

14. POSTRETIREMENT HEALTHCARE AND OTHER BENEFITS

The company and its domestic subsidiaries providam medical, dental and life insurance bendéditsetired employees and eligible
dependents. The medical and dental plans are batdry while the life insurance plan is nonconttdry. The company currently does not
fund any of these plans.

Effective January 1, 1992, the company adoptegtbeisions of Statement of Financial Accountingr8@rds (SFAS) No. 106, Employers'
Accounting for Postretirement Benefits Other Thamd$tons and elected to immediately recognize #iesition obligation. The company
recorded a charge of $109.5 million, net of incdmess of $74 million, or $2.24 per share, as thaudative effect of a change in accounting
as of the date of adoption. The change increas@d f0stretirement benefits cost by $7.3 milliort, sfancome taxes of $5.4 million, or $.15
per share. SFAS No. 106 requires that the costesfet benefits, which are primarily for healthcéeerecognized during the employees'
service period with the company. The company'siptsvpractice was to recognize the expense foethenefits as claims or premiums were
paid.

Postretirement benefits cost was $12.6 million983, $20.2 million in 1992 and $6.2 million in 1994 summary of the components of the
cost in 1993 and 1992 follows:

(in millions) 1993 1992
Service cost $ 2.4 $55
Interest cost 12.8 14.7
Prior service cost (2.6) --
Postretirement benefits cost $ 12.6 $20.2

A summary of the components of the unfunded paostraent benefit obligation as of December 31 foBow

(in millions) 1993 1992
Retirees $(111.2) $(123.5)
Fully eligible plan participants (13.4) (26.1)
Other active plan participants (19.1) (42.5)
Total accumulated postretirement

benefit obligation (143.7) (192.1)
Unrecognized net gain (30.1) 4.2)
Unrecognized prior service cost (27.2)

Accrued postretirement benefit obligation $(201.0) $(196.3)




The assumed weighted average healthcare costrmendanges from 12.2% in 1994 decreasing ratalbfy3% in 2002 and remains at that
level thereafter. Increasing the assumed healthametrend rate by one percentage point in edtineflyear would increase the accumulated
postretirement benefit obligation at December 3B3lby $11.4 million and 1993 benefit expense by $illion. The weighted average
discount rate used to measure expense was 8% BakfiD1992; the rate used to measure the accumydagtretirement benefit obligation
was 7.5% in 1993 and 8% in 1992.

Effective in 1993, the company changed its healthpdan for future retirees which contributed teduction in 1993 expense of $4.4 million
after tax or $.09 per share. These changes redheeatcumulated postretirement benefit obligatipproximately $30 million, which is
being amortized over the remaining eligibility petiof the active plan participants.

15. POSTEMPLOYMENT BENEFITS

Effective January 1, 1992, the company adoptegtheisions of Statement of Financial Accountingrigards (SFAS) No. 112, Employers'
Accounting for Postemployment Benefits, and accresrthin separation benefits and disability-reldiziilities. The company recorded a
charge of $15.1 million, net of income taxes of 1@illion, or $.31 per share as the cumulativeefbf a change in accounting as of the
of adoption. The adoption of SFAS No. 112 did nmtda significant effect on 1993 or 1992 expense.
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REPORT OF MANAGEMENT
TO THE SHAREHOLDERS OF McGRAW -HILL, INC.

The financial statements in this report were pregéday the management of McGraw-Hill, Inc., whiclésponsible for their integrity and
objectivity.

These statements, prepared in conformity with galyeaiccepted accounting principles, and includingpunts based on management's best
estimates and judgments, present fairly McGraw'dHilhancial condition and the results of the compmoperations. Other financial
information given in this report is consistent witiese statements.

McGraw-Hill's management maintains a system ofrirbaccounting controls designed to provide reabtmassurance that the financial
records accurately reflect the company's operatimisthat the company's assets are protected afgmasConsistent with the concept of
reasonable assurance, the company recognizefiéhatlative costs of these controls should notectke expected benefits in maintaining
these controls. It further assures the qualityhefftnancial records in several ways: a progranmteinal audits, the careful selection and
training of management personnel, maintaining gawizational structure that provides an appropdatision of financial responsibilities,
and communicating financial and other relevantqiedi throughout the corporation. The financialestants in this report have been audited
by Ernst & Young, independent auditors, in accocganith generally accepted auditing standards.ifithependent auditors were retained to
express an opinion on the financial statementsghvlppears in the next column.

McGraw-Hill's Board of Directors, through its Audbbmmittee, composed entirely of outside directisrsgesponsible for reviewing and
monitoring the company's financial reporting andaamting practices. The Audit Committee meets micaly with management, the
company's internal auditors and the independeritasdo ensure that each group is carrying outeispective responsibilities. In addition,
independent auditors have full and free accedset@tidit Committee and meet with it with no reprgatives from management present.

/sl JOSEPH L. DI ONNE
Joseph L. Dionne
Chai rman and Chi ef Executive O ficer

/'s/ ROBERT J. BAHASH
Robert J. Bahash
Executive Vice President and Chief Financial Oficer

REPORT OF INDEPENDENT AUDITORS

THE BOARD OF DIRECTORS
AND SHAREHOLDERS OF McGRAW -HILL, INC.

We have audited the accompanying consolidated balsimeets of McGraw-Hill, Inc. as of December 393land 1992, and the related
consolidated statements of income, shareholdeugtyeand cash flows for each of the three yeathénperiod ended December 31, 1993.
These financial statements are the responsibilitiie@company's management. Our responsibilitg Express an opinion on these financial
statements based on our audits. The 1992 and ir®#1icfal statements of the Macmillan/McGraw-Hillf®ol Publishing Company (in which
the company had a 50% interest in 1992 and 1994 aedited by other auditors whose report has haeished to us; insofar as our opini
on the consolidated financial statements for thyese's relates to the data included for the MacmillecGraw-Hill School Publishing
Company, it is based solely on their report.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits and the report of other auditors provideasonable basis for our opinion.

In our opinion, based on our audits and the reploother auditors (for the periods referred to a)othe consolidated financial statements
referred to above present fairly, in all materedpects, the consolidated financial position of M&a&Hill, Inc. at December 31, 1993 and

1992, and the consolidated results of its operatan its cash flows for each of the three yeatsarperiod ended December 31, 1993, in
conformity with generally accepted accounting piples.

As described in Note 1 to the consolidated findrst@ements, in 1992 the company changed its rdethaccounting for income taxes,
postretirement benefits other than pensions antépgdoyment benefits.

/sl ERNST & YOUNG

ERNST & YOUNG

New Yor k, New Yor k
February 2, 1994
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SUPPLEMENTAL FINANCIAL INFORMATION

QUARTERLY FINANCIAL INFORMATION (UNAUDITED)

(in thousands, except per-share items) First quarter  Second quarter Third quarter Four th quarter Total year
1993
Operating revenue $46 6,947 $490,907 $554,969 $ 682,630 $2,195,453
Income/(loss) before taxes (Note a) 2 6,614 71,748 (108,804) 76,721 66,279
Net income/(loss) (Note a) 1 5,250 43,177 (91,868) 44,882 11,441
Earnings per share 0.31 0.88 (1.87) 0.91 0.23
1992
Operating revenue $45 4,808 $484,275 $532,724 $ 578,684 $2,050,491
Income before taxes 2 1,579 64,214 103,497 77,997 267,287
Income before cumulative adjustment 1 2,365 36,794 59,304 44,692 153,155
Cumulative effect of changes

in accounting (Note b) (a2 4,587) -- - - (124,587)
Net income/(loss) (11 2,222) 36,794 59,304 44,692 28,568
Earning per share:

Income before cumulative adjustment .25 .75 1.22 91 3.13

Cumulative adjustment (2.55) - - - (2.55)

Net income/(loss) (2.30) .75 1.22 91 .58
1991
Operating revenue $42 8,451 $456,923 $489,520 $ 568,118 $1,943,012
Income before taxes 2 2,196 60,861 96,089 79,161 258,307
Net income 1 2,718 34,874 55,059 45,359 148,010
Earnings per share .26 71 1.13 .93 3.03

(&) The third quarter of 1993 includes unusual gharelated to the acquisition of the addition&e5if Macmillan/McGraw-Hill School
Publishing Company of $229.8 million ($160.8 milliafter taxes, or $3.27 per share). See Note 4.

(b) The first quarter 1992 cumulative adjustmergamprised of after-tax charges for changes in aaiiog for postretirement benefits of
$109.5 million or $2.24 per share and postemploytrhenefits of $15.1 million or $.31 per share. Se¢es 14 and 15.

HIGH AND LOW SALES PRICES OF MCGRAW -HILL COMMON STOCK ON THE NEW YORK STOCK EXCHANGE*

1993 199 2 1991
First quarter $63 7/8-56 1/2  $63 3/8 -56 1/2  $59 3/4-49 3/4
Second quarter 64 3/8-551/4 66 1/2 -571/2 64 3/4-58
Third quarter 69 7/8-58 3/8 59 3/8 -53 61 3/4-50 3/4
Fourth quarter 75 1/4-653/4 63 1/4 -571/2 58 1/4-50 1/8
Year 751/4-551/4 66 1/2 -53 64 3/4-49 3/4
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Exhibit (21)
McGRAW -HILL, INC.

Subsidiaries of Registrant

Listed below are all subsidiaries of Registrantept certain inactive subsidiaries and certainrathaGraw-Hill subsidiaries which are not
included in the listing because considered in dgregate they do not constitute a significant slibsy as of the end of the year covered by
this Report.

State or Percentage
Jurisdiction of Voting
of Securities
Incorporation Owned
McGraw-Hill, Inc. New York Registrant
CM Research, Inc. New York 100
Capitol Radio Engineering
Institute, Inc. Delaware 100
*National Radio Institute Delaware 100
Columbia Acquisition Corporation Delaware 100
*Columbia Administration Software
Publishing Corporation British Columbia 100
*Columbia Computing Services, Ltd. Canada 100
*Columbia Computing Services, Inc. Delaware 100
Computer and Communications
Information Group, Inc. New Jersey 100
DRI Europe, Inc. Delaware 100
Editorial McGraw-Hill/Interamericana
del Caribe, Inc. New York 100
International Advertising/
McGraw-Hill, Inc. Delaware 100
J.J. Kenny Company, Inc. New York 100
*J.J. Kenny Drake, Inc. New York 100
*Kenny Information Systems, Inc. New York 100
*Kenny Services, Inc. New York 100
Liberty Brokerage Investment Corp. Delaware 26.89
Macmillan/McGraw-Hill Joint Venture
Holding Corporation Delaware 100
*CRWTH Computer Courseware, Inc. California 100
*Computer Systems Research, Inc. Connecticut 100
McGraw-Hill Broadcasting
Company, Inc. New York 100
McGraw-Hill Capital, Inc. New York 100
*International Valuation
Services, Inc. Delaware 40
McGraw-Hill Financial
Publications, Inc. Delaware 100
McGraw-Hill International
Enterprises, Inc. New York 100
McGraw-Hill News Bureaus, Inc. New York 100
McGraw-Hill Publications Overseas
Corporation New York 100
MMS International Nevada 100
Money Market Directories, Inc. New York 100
Rock-McGraw, Inc. New York 45
Shepard's/McGraw-Hill, Inc. Delaware 100
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State or Percentage

Jurisdictio n of Voting
of Securities
Incorporati on Owned
S&P ComsStock, Inc. New York 100
Standard & Poor's International

Ratings, Ltd. New York 100
Standard & Poor's Ltd. Delaware 100
Standard & Poor's Securities, Inc. Delaware 100
Tower Group International, Inc. New York 100
Calificadora de Valores,

S.A.de C.V. Mexico 100
Editora McGraw-Hill de

Portugal, Ltda. Portugal 100
Editorial Interamericana, S.A. Colombia 100
Editoriales Pedagogicas

Associadas, S.A. Guatemala 100
McGraw-Hill Book Company Australia

Pty. Limited Australia 100

*McGraw-Hill Book Company

New Zealand, Pty. Limited New Zeala nd 100

*Standard & Poor's (Australia)

Pty. Ltd. Australia 100
McGraw-Hill Book Company (GmbH) Germany 100
McGraw-Hill Book Kabushiki Kaisha Japan 100
McGraw-Hill Data Services -

Ireland, Ltd. Ireland 100
McGraw-Hill Holdings (U.K.) Limited Great Bri tain 100

*Insurance Solvency International,

Limited Great Bri tain 100

*McGraw-Hill International

(U.K.) Limited Great Bri tain 100
McGraw-Hill Information Systems

Company of Canada Limited Ontario, Canada 100
McGraw-Hill/Interamericana

de Chile Limitada Chile 100
McGraw-Hill/Interamericana

de Espana, S.A. Spain 100

*|berating, S.A. Spain 25
McGraw-Hill/Interamericana de Mexico,

S.A.de C.V. Mexico 100

*Ediciones Pedagogicas, S.A. de C.V. Mexico 100
McGraw-Hill/Interamericana de Venezuela

S.A. Venezuela 100
McGraw-Hill/Interamericana, S.A. Panama 100

*Editora McGraw-Hill de Espana S.A. Panama 100
McGraw-Hill Libri Italia Italy 100
McGraw-Hill Ryerson Limited Ontario, Canada 70
Medical China Publishing Limited Hong Kong 25
MHFSCO, Ltd. United St ates

Virgin Is lands 100
Nueva Editorial Interamericana,

S.A.de C.V. Mexico 100
Nordisk Rating AB Sweden 100
Science Research Associates, Pty.,

Ltd. Australia 100
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State o
Jurisdict
of
Incorpora
Science Research Associates, Limited United Ki
Standard & Poor's - ADEF France
Standard & Poor's International, S.A.  Belgium
Tata McGraw-Hill Publishing Company
Private Limited India
382281 Ontario Ltd. Ontario,

*Subsidiary of a subsidiary.

-13¢€-
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Exhibit (23)
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is nnual Report on Form 10-K of McGraw-Hill, Ind. @ur report dated February 2, 1994,
included in the 1993 Annual Report to ShareholdéitdcGraw-Hill, Inc.

Our audits also included the consolidated finansialement schedules of McGraw-Hill, Inc. listedtam 14 (a). These schedules are the
responsibility of the Company's management. Oyrarsibility is to express an opinion based on auiita. In our opinion, the consolidated
financial statement schedules referred to aboveyvdonsidered in relation to the basic financialeshents taken as a whole, present fairl
all material respects, the information set fortaréin.

We also consent to the incorporation by referendbe Registration Statement on Form S-3 (No. 38633 pertaining to the Debt Securities
of McGraw-Hill, Inc. and in the Registration Statemts on Form S-8 pertaining to the 1983 Stock @pfitan for Officers and Key
Employees (No. 2-84058), the 1987 Key Employee Shocentive Plan (No. 33-22344), the 1993 Key Emip Stock Incentive Plan (No.
33-49743), the 1993 Stock Payment Plan for Direcfio. 33-49741), and The Savings Incentive PladaBraw- Hill, Inc. and Its
Subsidiaries, The Employee Retirement Account BfavicGraw-Hill, Inc. and Its Subsidiaries, The Says Incentive Plan of Standard &
Poor's Corporation and Its Participating Subsid&rThe Employee Retirement Account Plan of Stah&8adPoor's Corporation and Its
Participating Subsidiaries, Employees' Investmda Bf McGraw-Hill Broadcasting Company, Inc. atsl $Subsidiaries (No. 33-50856) and
in the related prospectuses of our report dateduaep 2, 1994 with respect to the consolidatedrfaial statements incorporated therein by
reference, and our report included above with retsjpethe consolidated financial statement schedimeuded in this Annual Report (Form
10-K) of McGraw- Hill, Inc.

/sl ERNST & YOUNG
ERNST & YOUNG

New Yor k, New Yor k
March 29, 1994
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McGRAW -HILL, INC.

SCHEDULE VIl - RESERVE FOR DOUBTFUL ACCOUNTS

Years ended December 31, 1993, 1992 and 1991

(Thousands of dollars)

Balance at Additions
beginning  charged

Year ofyear toincome Deductions Ot her
(A

1993 $80,768 $60,401  $65,534 $3,8 26 (B)

1992 74,157 64,067 57,516 60 (C)

1991 64,328 61,972 52,209 66 (D)

(A) Accounts written off, less recoveries.

Reserves acquired in connection with the purchéise o
(B) Macmillan/McGraw-Hill School Publishing Co.
(C) Geo. S. Bush & Co., Inc.

(D) W.N. Proctor Co., Inc. and Castelazo & Assazsat

-13¢&-

Balance

$79,461

80,768

74,157



McGRAW -HILL, INC.

SCHEDULE IX - SHORT-TERM BORROWINGS
Years ended December 31, 1993, 1992 and 1991
(Thousands of dollars)

(B)
(A)  Weighted
Maximum Average average
amount amount interest
Category of Balance Weighted outstand- outstand- rate
aggregate atend average ing dur- ing dur- during
short-term  of interest ing the ing the the
Year borrowing period rate period period  period
1993 Commercial
Paper $167,700 3.3%  $406,000 $121,767 3.3%
Foreign
Currency
Bank Loans 3,080 5.1 3,777 3,256 6.1
$170,780
1992 Commercial
Paper (c) $120,460 3.4% $146,000 $99,300 4.2%
Foreign
Currency
Bank Loans 3,746 7.7 8,447 5,807 9.5
$124,206
1991 Commercial
Paper $121,100 5.0% $138,600 $90,700 6.3%
Foreign
Currency
Bank Loans 5,818 9.9 16,200 10,800 10.5
$126,918

(A) The average amount outstanding during the pesias computed by dividing the sum of the averagathly outstanding principal
amounts by 12.

(B) The weighted average interest rate during #réod was computed by dividing actual interest eseeby average short-term debt
outstanding.

(C) Includes $1,960 of Domestic Bank Loans.
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SCHEDULE X - SUPPLEMENTARY
INCOME STATEMENT INFORMATION

Years ended December 31, 1993, 1992 and 1991
(Thousands of dollars)

Item 1993 1992 1 991

Royalties $68,695 $64,950 $6 0,395

Advertising  $51,488 $48,828 $4 9,952
-140-
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