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1221 Avenue of the Americas
New York, NY 1002(

The McGraw-Hill Companies Logo
March 25, 1997
DEAR SHAREHOLDER:

On behalf of the Board of Directors and managemeatcordially invite you to the Annual Meeting di@eholders to be held Wednesday,
April 30, 1997, at 11

A.M., at the principal executive offices of the @oration, 1221 Avenue of the Americas, New YorkyCih the pages that follow you will
find the Notice of Meeting and Proxy Statement destg the formal business to be transacted atNt@sting. Please read them carefully.

At the Annual Meeting, there will be a report tastholders regarding the operations of The McGralw@mpanies, Inc. In addition, time
will be made available for shareholders to dis¢hssformal business items as well as to ask othestipns about The McGraw-Hill
Companies' operations.

It is important that your shares be voted at theting in accordance with your preference whetharadryou plan to attend in person. We
urge you to specify your choices on the mattersgmted by filling in the appropriate boxes on thelesed Proxy Card. Please sign, date and
return the Proxy Card in the prepaid envelope pledi Your cooperation in promptly returning the r€ard will save your Corporation
additional solicitation costs and is appreciatégol do attend the meeting and wish to vote irspeyyou may withdraw your Proxy at that
time.

Sincerely,

JOSEPH L. DIONNE
Chairman of the Board and Chief
Executive Officel



1221 Avenue of the Americas
New York, NY 1002(

The McGraw-Hill Companies Logo

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD APRIL 30, 1997

To the Shareholders of The McGraw-Hill Companies, ic.:

The Annual Meeting of Shareholders of The McGraw-Bompanies, Inc. (the "Corporation") will be heltithe principal executive offices
of the Corporation, 1221 Avenue of the AmericaswNeork, New York 10020, Wednesday, April 30, 197,11 A.M., for the purpose of
considering and voting upon the following:

1. Election of five directors;

2. Approval of Amendments to and Restatement ofl8#38 Key Employee Stock Incentive Plan;
3. Ratification of the appointment of independarditors for 1997; and

4. Such other business as may properly come b#ferkleeting or any adjournment thereof.
Information relating to the above matters is sethfin the accompanying Proxy Statement.

In accordance with the By-Laws and resolutionshefBoard of Directors, only shareholders of reairthe close of business on March 13,
1997 shall be entitled to notice of and to votthatMeeting.

By Order of the Board of Directors

SCOTT L. BENNETT
Senior Vice President, Associate General
Counsel and Secretary

New York, New York
March 25, 1997

Please sign and return the enclosed proxy in tkielepe provided.
No postage is necessary, if mailed in the UnitedeSt



THE MCGRAW -HILL COMPANIES, INC.

ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD APRIL 30, 1997

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

This statement is furnished in connection withgbkcitation of proxies by the Board of DirectoffsTdhe McGraw-Hill Companies, Inc. (the
"Corporation") for use at the Annual Meeting of &twlders to be held at 11 A.M. on April 30, 198f7the principal executive offices of the
Corporation, 1221 Avenue of the Americas, New Ydtkw York, and at any adjournment thereof. A Notédleeting is attached hereto ¢
a form of proxy is enclosed.

THE PROXY
The persons named as proxies were selected byodual Bf Directors of the Corporation and are offsicef the Corporation.

When the proxies in the enclosed form are propexgcuted and returned, the shares they represkibewioted at the Meeting. If a
shareholder participates in the Corporation's Emitl Reinvestment Plan, any proxy given by suchestwdder will also govern the voting of
all shares held for the shareholder's account uh@ebividend Reinvestment Plan, unless contrastruictions are received. Any shareholder
giving a proxy has the power to revoke it at amyetibefore it is voted at the Meeting by filing witie Secretary of the Corporation an
instrument revoking it or by filing a duly executprbxy bearing a later date.

The cost of soliciting proxies will be borne by tGerporation. The Corporation will request bankd brokers to solicit their customers who
have a beneficial interest in the Corporation'sehaegistered in the names of nominees and viifitrerse such banks and brokers for their
reasonable out-of-pocket expenses of such solaiatin addition, officers and full-time employesfsthe Corporation may solicit proxies by
telephone, telegraph or personal interview. Thg@@tion has retained Kissel-Blake Inc. to assishé solicitation of proxies. It is estimated
the Corporation will pay Kissel-Blake a fee of $8@) for these services.

These proxy materials are being mailed to sharehsldf the Corporation commencing on March 25, 199¢opy of the 1996 Annual Rept
to Shareholders was mailed to shareholders on Me8cth997.

VOTING SECURITIES

The outstanding securities of the Corporation omdiid 3, 1997 were 99,907,949 shares of Common Spackvalue $1 per share, and 1,388
shares of $1.20 Convertible Preference Stock, glaiev$10 per share. Each share of Common StockBha0 Convertible Preference Stoc
entitled to one vote at the Meeting.

VOTING PROCEDURES

Under the New York Business Corporation Law (th€L'B) and the Corporation's Restated Certificaténobrporation, the presence, in
person or by proxy, of the holders of a majoritytte# outstanding shares of Common Stock and $1a2@&Stible Preference Stock is
necessary to constitute a quorum of shareholddeké&oaction at this Annual Meeting. For these pags, shares which are present, or
represented by a proxy, at the Meeting will be ¢edrior quorum purposes regardless of whether dlaeh of the shares or proxy fails to v
on any particular matter or whether a broker witgbtionary authority fails to exercise its digmeary voting authority with respect to any
particular matter. Once a quorum of the sharehsldegstablished, under the BCL and the CorporatiRastated Certificate of Incorporation,
(A) the directors standing for election as sethfam pages 3 and 4 must be elected by a plurdlityeovotes cast (Proposal One); (B) the
affirmative vote of the holders of a majority oktbutstanding shares of Common Stock and Prefef®ood, voting together as a single cl

is required to approve the Amendments to and Rasgit of the 1993 Key Employee Stock Incentive Pdardescribed on pages 17 through
21 (Proposal Two); and (C) the affirmative voteaahajority of the votes cast is required to ratiifg appointment of the auditors as described
on pages 21 and

22 (Proposal Three). For voting purposes (as ogptuséor purposes of establishing a quorum) abgtestand broker non-votes will not be
counted in determining whether the directors stagdr election have been elected or whether angratem has been approved; however,
with respect to the approval of the Amendment t Bestatement of the 1993 Key Employee Stock Inoeiflan (Proposal Two),
abstentions and broker non-votes will have thecefiéa negative vote.

Votes at the Meeting will be tabulated by two inspes of election appointed by the Board of Diresto

1



1. ELECTION OF FIVE DIRECTORS

Under the Corporation's Restated Certificate obtporation, there are three classes of directoishwdre to be as equal in number as
possible. Two directors, Pedro Aspe and Robert &Gidw, were elected in 1996 for two-year terms ixgiat the 1998 Annual Meeting.
Three directors, George B. Harvey, Richard H. J&mend Lois Dickson Rice, were elected in 1995 fHoee-year terms expiring at the 1998
Annual Meeting. None of these five incumbent dioestis standing for re-election at this Meeting.

Five directors, Joseph L. Dionne, Don Johnstong&iKoch Lorimer, Harold W. McGraw Il and Alva O.a¥, were elected in 1996 for
three-year terms expiring at the 1999 Annual Megtivir. Johnston, a director of the Corporation eii®86, will be retiring from the Board
after this Meeting, pursuant to the Board of Dicestlong-standing retirement age policy. Nonehefather four incumbent directors is
standing for re-election at this Meeting.

Five directors, Vartan Gregorian, John T. HartRegter O. Lawson-Johnston, Paul J. Rizzo and JamBe$$, were elected for three-year
terms expiring at the 1997 Annual Meeting. PetetL &vson-Johnston, a director of the Corporatioeesih975, will be retiring from the
Board after this Meeting pursuant to the Boardisemment age policy. Accordingly, Messrs. Gregoridartley, Rizzo and Ross are to be
elected at this Meeting for three-year terms erpgiat the 2000 Annual Meeting. In addition, Sidiieyrel was elected a director on October
30, 1996, by action of the Board of Directors takensuant to the Corporation's By-Laws, for a tespiring at the 1997 Annual Meeting.

Mr. Taurel is also to be elected at this Meetingafahree-year term expiring at the 2000 Annual fihee

Harold W. McGraw, Jr., a director of the Corporatfoom 1954 to 1988, Chairman of the Board from@.8y 1988, and Chief Executive
Officer of the Corporation from 1975 to 1983, retirfrom the Board after the 1988 Annual Meetingspant to the Board's retirement age
policy. However, in recognition of Mr. McGraw's pagrvice and contributions to the Corporation massure his continued close
association with the Board and the CorporationBbard of Directors several years ago elected MiGkaw permanently to the position of
Chairman Emeritus.



THE BOARD OF DIRECTORS' RECOMMENDATION

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

The Board of Directors does not contemplate thgtraominee will be unable or unwilling to serve adirector. However, if that should occ
the individuals named as the proxies reserve tjte to substitute another person as may be selbgtétke Board of Directors when voting at
the Annual Meeting.

Following is information about each of the five naees for director who are being proposed for @acat this Annual Meeting and about
each of the nine incumbent directors.

NOMINEES FOR ELECTION AS DIRECTORS FOR TERMS EXPIRI NG AT THE 2000 ANNUAL MEETING

PHOTO VARTAN GREGORIAN, age 62, has been President of Brown
University and a Professor of History at Brown University
since 1989. He was President a nd Chief Executive Officer of
the New York Public Library fr om 1981 to 1989. Prior to
1981, Dr. Gregorian taught and held administrative posts at
several American universities. Dr. Gregorian is a director
of the Institute for Advanced Study, the J. Paul Getty
Trust, the Aaron Diamond Found ation, the Institute for
International Education, the | nternational League for Human
Rights, the Fund for Free Expr ession, the Brookings
Institute and the Museum of Mo dern Art (New York). Dr.
Gregorian is currently Preside nt Emeritus of the New York
Public Library and was appoint ed by President Bush to be a
member of the Fulbright Commis sion. He is also a member of
the American Philosophical Soc iety and a Fellow of the
American Academy of Arts and S ciences. Dr. Gregorian has
served as a director of the Co rporation since 1990 and is a
member of the Financial Policy Committee.

PHOTO JOHN T. HARTLEY, age 67, is Ch airman of the Executive
Committee and a director of th e Harris Corporation, a
supplier of information, commu nication and semiconductor
systems, products and services to government and commercial
markets worldwide. He was Chai rman of the Board and Chief
Executive Officer of the Harri s Corporation from 1987 to
1995. Mr. Hartley was elected President and Chief Operating
Officer of the Harris Corporat ion in 1982, Chief Executive
Officer in 1986 and Chairman o f the Board in 1987. Mr.
Hartley is a director of The E quitable Companies
Incorporated and The Equitable Life Assurance Society of
the United States and formerly the Chairman of the National
Association of Manufacturers. He was a member of President
Reagan's and President Bush's National Security
Telecommunications Advisory Co mmittee and is a past
Chairman of the Defense Policy Advisory Committee on Trade.
Mr. Hartley is also a Trustee of the Florida Institute of
Technology. Mr. Hartley has se rved as a director of the
Corporation since 1989 and is a member of the Audit,
Compensation, and Nominating a nd Corporate Governance
Committees.

PHOTO PAUL J. RIZZO, age 69, is a pa rtner in Franklin Street

Partners, an investment firm.
Board of International Busines
manufacturer and distributor o
technologies, from 1993 to 199
Graduate School of Business Ad
University of North Carolina f
Chairman of the Board of Direc
from 1983 to 1987. Prior to th
President of the IBM Corporati
director of Johnson & Johnson,
Morgan Stanley Group Inc. Mr.
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the Compensation Committee and
Executive Committees.

He was Vice Chairman of the
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f advanced information

4. He was Dean of the
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Rizzo has served as a
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is a member of the Audit and



PHOTO

JAMES H. ROSS, age 58, has bee
Littlewoods Organisation, a pr
Britain operating in the retai
businesses. Mr. Ross was Chief
Chairman of Cable & Wireless p
of telecommunications services
was a Managing Director of Bri
engages in all phases of the p
to 1992, and Chairman and Chie
America Inc., a subsidiary of
1988 to 1991. He was Chief Exe
Director of BP Qil Internation
Prior to that, he was General
for British Petroleum plc from
is a trustee of the Cleveland
Advisory Board of the Center f
International Studies and Chai
Manchester Business School. Mr
director of the Corporation si
the Financial Policy and Nomin
Governance Committees.

PHOTO

SIDNEY TAUREL, age 48, has bee
Operating Officer of Eli Lilly
pharmaceutical company, since
director of Eli Lilly and Comp
joined Eli Lilly and Company i
management positions in the co
and Europe. He served as presi
International Corporation from
Executive Vice President of th
from 1991 until 1993 and as Ex
Lilly and Company from 1993 un
as President and Chief Operati
Chairman-elect of the Board of
Pharmaceutical Research and Ma
also serves on the Board of IT
Board of Overseers of the Colu
Taurel was elected a director
member of the Audit Committee.

DIRECTORS WHOSE TERMS EXPIRE AT THE 1998 ANNUAL MEE TING

PHOTO

PEDRO ASPE, age 47, has been C
Vector Casa de Bolsa, S.A. de
investment banking firm in Mex
services to corporations, fina
individual investors, since 19
Pulsar International, S.A. de
financial company headquartere
since 1996 Managing Director a
formed investment banking unit
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PHOTO

GEORGE B. HARVEY, age 65, was

Executive Officer of Pitney Bo

office equipment and business

financial services, from 1983

President and Chief Operating

1981 to 1983. He is a director

Inc. and Massachusetts Mutual

has served as a director of th

is Chairman of the Audit Commi
Executive and Financial Policy

PHOTO

RICHARD H. JENRETTE, age 67, w
Chief Executive Officer from 1
Companies Incorporated. He was
wholly-owned investment bankin
Lufkin & Jenrette, Inc. Mr. Je
Equitable Life Assurance Socie
mutual life insurance company,
de-mutualization in 1992. He i
S.A. Mr. Jenrette has served a
Corporation since 1993 and is
Policy Committee.

PHOTO

ROBERT P. MCGRAW, age 42, has
of the Professional Publishing
since 1989. He was Executive V
Healthcare Group from 1987 to
President of that same group f
that he served in several key
Professions Division: as Gener
as Editorial Director from 198
1979 to 1982. He joined the Co
representative for the College
served as a director of the Co
member of the Financial Policy

Chairman, President and Chief
wes Inc., a manufacturer of
supplies and provider of
through 1996. Mr. Harvey was
Officer of Pitney Bowes from
of Merrill Lynch, Pfizer,

Life Insurance Co. Mr. Harvey
e Corporation since 1985 and
ttee and is a member of the
Committees.

as Chairman of the Board and
990 to 1996 of The Equitable
also Chairman of Equitable's
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ty of the United States, a
prior to its
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al Manager from 1983 to 1985;
2 t0 1983; and as Editor from
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Committee. (a)



PHOTO

LOIS DICKSON RICE (Mrs. Alfred
guest scholar since 1991 in th
the Brookings Institute, a res
organization. Prior to that sh
years Senior Vice President, G
director of Control Data Corpo
technology to specialized comp
management needs. She has held
College Board, an educational
through 1981 served as one of
Rice is a director of Fleet Fi
Multifoods, Hartford Steam Boi
Company and Unum Corporation.
Harry Frank Guggenheim Foundat
Fundamental. She is a member o
Intelligence Advisory Board an
Agenda Foundation. Mrs. Rice h
the Corporation since 1988 and
and Compensation Committees.

DIRECTORS WHOSE TERMS EXPIRE AT THE 1999 ANNUAL MEE TING

PHOTO

JOSEPH L. DIONNE, age 63, has
and Chief Executive Officer of
1988. He was President and Chi
Corporation from 1983 to April
President and Chief Operating
from 1981 to 1983. He was Exec
Operations, of the Corporation
President of McGraw-Hill Infor
1977 to 1979. He is a director
Incorporated, The Equitable Li
United States, the Harris Corp
and a Trustee of Hofstra Unive
as a director of the Corporati
of the Executive Committee.

PHOTO

LINDA KOCH LORIMER, age 45, ha
Secretary of Yale University s
Yale as Secretary of the Unive
President of Randolph-Macon Wo
1993 and was Associate Provost
to 1987. She is a director of
Lorimer also serves on the Boa
for Creative Leadership and is
Hospital. Ms. Lorimer has serv
Corporation since 1994 and is
Financial Policy Committees.
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d a director of the Public
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ed as a director of the
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PHOTO

HAROLD W. MCGRAW IIl, age 48,
Operating Officer of the Corpo
Executive Vice President, Oper
from 1989 to 1993. Prior to th
McGraw-Hill Financial Services
McGraw-Hill Publications Compa
McGraw-Hill's Aviation Week &
Vice President, Corporate Plan
Corporation in 1980, he held s
the GTE Corporation. Heisa T
New York City community settle
served as a director of the Co
member of the Financial Policy

PHOTO

ALVA O. WAY, age 67, is Chairm
Schroder Bank & Trust Company
director of Schroder (PLC) (Lo
President of the Travelers Cor
services organization, from 19
of the American Express Compan
Chairman from 1979 to 1981. Pr
Vice President -- Finance for
from 1977 to 1979 and its Fina
1973 to 1977. He is a director
Gould, Inc. and Eli Lilly and
Brown University and a Trustee
Economic Development. Mr. Way
the Corporation since 1983 and
Policy Committee and is a memb
Corporate Governance and Execu

has been President and Chief
ration since 1993. He was
ations, of the Corporation

at he was President of the
Company, President of the
ny, publisher of

Space Technology magazine and
ning. Before joining the

everal financial positions at
rustee of Hartley House (a
ment house). Mr. McGraw has
rporation since 1987 and is a
Committee. (a)

an of the Board of IBJ

and a consultant and a

ndon). Mr. Way was the
poration, a financial

83 to 1984. He was President
y from 1981 to 1983 and Vice
eviously, Mr. Way was Senior
the General Electric Company
ncial Vice President from

of Ryder Systems, Inc.,
Company. He is Chancellor of
of the Committee for

has served as a director of

is Chairman of the Financial
er of the Nominating and

tive Committees.

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



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

The Corporation's Board of Directors has standingifh Compensation and Nominating and CorporateeBwmnce Committees.

The Audit Committee is comprised of Ms. Linda Kddrimer and Lois Dickson Rice and Messrs. PedroeAgphn T. Hartley, George B.
Harvey, Paul J. Rizzo, and Sidney Taurel. During6lthe Audit Committee held three meetings. Thetions performed by the Audit
Committee include: (a) reviewing and approvingshepe and coverage of the Corporation's annual andithe division of duties between
the Corporation's independent auditors and intexnditors; (b) discussing any significant diffiéef encountered or significant findings m.
during the annual audit; (c) reviewing and apprguime annual audit, financial statements and manageletters following completion of tl
Corporation's annual audit; (d) reviewing with tBerporation's independent auditors and the Corjmoratmanagement the accounting
systems, financial controls and procedures usdtidZorporation; (e) reviewing and approving thepscof the duties of the internal audit
function; (f) reviewing and approving, from timetime, with the Corporation's senior managementbmporation's Code of Business Ethics
to determine compliance with such Code; (g) revigand approving the annual audit budget and af#ealpaid to the Corporation's
independent auditors; and (h) recommending to therdof Directors each year the firm of independeittitors to be retained for the
following year. The Compensation Committee is cdsgat of Ms. Lois Dickson Rice and Messrs. John drtldy, Don Johnston, Peter O.
Lawson-Johnston, and Paul J. Rizzo. During 1996&thmpensation Committee held five meetings. Thetfans performed by the
Compensation Committee include: (a) establishirdyapproving the compensation to be paid to mendifeise Corporation's senior
management;

(b) administering the Corporation's executive iriivenplans; (c) administering the Corporation'sktmcentive plans; and (d) authorizing ¢
approving special compensation arrangements faoisaranagement. The Nominating and Corporate Garerm Committee is comprised of
Messrs. John T. Hartley, Don Johnston, Peter O sbawlohnston, James H. Ross and Alva O. Way. DU88¢ the Nominating and
Corporate Governance Committee held four meetifilgs.functions performed by the Committee inclu@g:récommending to the Board of
Directors the slate of nominees for election asdars at each Annual Meeting or for election iy Board of Directors on an interim basis;
(b) recommending to the Board of Directors indiatiuto fill vacancies on it;

(c) evaluating, on a continuing basis, possiblel@ates to serve on the Board of Directors; (dpnemending to the Board of Directors
appropriate compensation to be paid to the direc{e) administering the Director Deferred Stockr@vghip Plan; (f) determining whether
any relationship exists between an outside direantdrthe Corporation that might affect the stafuh® director as independent; and (g)
making recommendations from time to time to ther8ad Directors as to matters of corporate goveceaand periodically monitoring the
Board's performance. The Nominating and CorporateeBance Committee is willing to consider recomdations of nominees by a
shareholder if the shareholder submits the nontnati compliance with the advance notice, informmil and other requirements set forth in
the Corporation's By-Laws. Shareholders shouldctisach recommendations of nominees to the Nommigathd Corporate Governance
Committee, c/o the Secretary of the Corporatiobh22tl Avenue of the Americas, New York, New York 200The Corporation's By-Laws
also contain detailed procedures, including timéthtions, which a shareholder must comply witlvider to introduce an item of business at
a meeting of shareholders. In addition to the aboeationed three committees, the Corporation's @oabDirectors has an Executive
Committee and a Financial Policy Committee. TherBad Directors of the Corporation held a totakight meetings during 1996. All
directors attended at least 75% of (1) all meetofgbe Board of Directors and (2) all meetingabtboard committees on which they served.
The overall attendance record for all directora gsoup during 1996 was 94.4%. During 1996, sevdrahges were enacted in the Board of
Directors' compensation. For the first half of 198Bectors were compensated under arrangement®psty in effect, whereby directors
received an annual retainer of $30,000. Pursuathiet@orporation's 1993 Stock Payment Plan Fordiirs, 20% of this annual retainer fee
was paid to the outside directors in the form of@mn Stock in lieu of cash. Accordingly, for thesfihalf of 1996, outside directors recer

a total retainer of $15,000, of which $12,000 waglfo directors in cash and $3,000 was paid tectlirs in the form of Common Stock
pursuant to the Corporation's 1993 Stock Paymet Pbr Directors. In addition, outside directorseiged from the Corporation $1,000 for
each board meeting which they attended and $808aitin meeting of the Audit, Compensation, Execuffireancial Policy and Nominating
and Corporate Governance Committees which thepddt Inside directors, who are employees of thg@ation, do not receive any fees
for serving on the board or for attending meetioflsoard committees. Effective July 1, 1996, certdianges to Board of Directors'
compensation were adopted in order to more claday directors' compensation with the financidénests of shareholders by significantly
increasing the percentage of such compensatiorbpairashares of the Corporation's Common Stoalst Fhe Board and the shareholders of
the Corporation at the 1996 Annual Meeting adofitedDirector Deferred Stock Ownership Plan, whimbkteffect as of July 1, 1996. Under
this Plan, approximately 50% of an outside dirésttmtal compensation during the year (or a grga@ecentage should a director so elect)
shall be paid in shares of the Corporation's ComBtork, which shall be credited on an annual baséssbookkeeping account maintained
each such non-employee director and which shadldtigered in the form of stock certificates at timee such director ceases to be a member
of the Board. Pursuant to the Director Deferreccis©wnership Plan, the Corporation currently haistenr agreements with Messrs. Aspe,
Harvey, Lawson-Johnston and Taurel, respectivelyeteive 100% of their annual retainer and boadicmmmittee fees payable in shares of
the Corporation's Common Stock. In addition, owtsidectors received from the Corporation a redwaesth retainer of $7,500 ($15,000 ol
annual basis) for the second half of 1996, pluS®1 for each board meeting which they attended$&3@ for each meeting of the Audit,
Compensation, Executive, Financial Policy and Natiirg and Corporate Governance Committees whichdkttended. Second, the Board
terminated the 1993 Stock Payment Plan For



Directors as of June 30, 1996. Finally, the Boan¢iaded the Directors Retirement Plan to providedherent Board members shall not
accrue any additional benefits under the Direde8rement Plan after June 30, 1996, and any futewe Board members after such date :
not participate in said Directors Retirement PlEme Directors Retirement Plan provided for annatitement and disability benefits to be
paid to each noemployee director of the Corporation upon retiretaror after age 65 or in the event of disabilityan amount equal to 1C

of the then annual retainer fee for each year nfice on the Board, provided that the director shale been a Board member for at least five
years.

Pursuant to the Director Deferred Compensation,RfenCorporation currently has written agreemaritis Ms. Linda Koch Lorimer and

Lois Dickson Rice and Messrs. Vartan GregoriannJbhHartley, Paul J. Rizzo and Alva O. Way, respety, to defer payment to them of

all or a portion of their annual cash retainer bodrd and committee meeting fees which would ottserlve due and payable to them in
connection with their service on the Board of Dioces. Interest on the deferred amount is to becbasehe monthly equivalent of a corporate
bond index for the preceding year plus 2% (up naaximum of 150% of the bond index), except thahwitspect to agreements to defer
entered into prior to December 3, 1986, interefitbei payable at the average of a corporate bodelirfior the previous five calendar years
plus an additional amount currently estimated at 6%

INDEMNIFICATION

Each of the directors and certain of the execudffieers have entered into an indemnification agrest with the Corporation pursuant to
which each director and executive officer shallfsemnified against judgments, fines, amounts pagkttlement and reasonable expenses,
including attorneys' fees actually and necessardyrred in any action or proceeding, whether awvitriminal, or any appeal therein, to the
fullest extent permitted by the applicable provisi@f the New York Business Corporation Law. Suatemnification will be reduced to the
extent that a director or executive officer is effeely indemnified by directors' and officers'lifity insurance maintained by the Corporati
The Corporation has for many years carried dirst@nd officers' liability insurance coverage. Twrporation’s current insurance coverage
was purchased for the three year period commeraticg:01 a.m. on December 31, 1996 and extendiogigh 12:01 a.m. of December 31,
1999, for a thregrear aggregate premium of approximately $1,786,50@& coverage, subject to a number of standardmians, indemnifie
the directors and officers of the Corporation, vileetelected or appointed, for liabilities or lossesirred in the performance of their duties
to an aggregate sum of $65,000,000. This covemagksd subject to the following deductibles: $5,p80 director or officer per claim;
$50,000 for all directors and officers in the aggte per claim; and $350,000 per loss for corpartebursement. The Corporation has
purchased this insurance coverage from NationabtRire Insurance Company of Pittsburgh, PA.; Faldesurance Company; and Great
American Insurance Companies. No sums have bedrupder this coverage to the Corporation or angatiirs or officers nor have any
claims for reimbursement been made under this yolic

BENEFICIAL OWNERSHIP OF THE CORPORATION'S COMMON ST OCK (A)

The following table indicates the beneficial owrgpsof the Corporation's Common Stock as of Fely6arl997, by (1) each of the directors
and nominees,

(2) the chief executive officer and the other fiwest highly compensated executive officers andl|3}irectors, nominees and executive
officers of the Corporation as a group, based upfmmmation supplied by each of the directors, noeais and officers:

Sole Voting Total Director
Power and Shared Voting Right to Acquire ~ Number Deferred
Sole Power and  Shares within 60 of Shares Percent of  Stock
Investment Shared Invest- Days by Exercise Beneficial ly Common Ownership
Name of Beneficial Owner Power ment Power of Options Owned Stock(a) Plan(b)
Pedro Aspe 548 5 48 (c) 646
Robert J. Bahash 65,910 101,800 167,7 10 (c)
Joseph L. Dionne(d),(e) 200,381 10,204 289,610 500,1 95  (c)
Robert E. Evanson 12,130 10,000 22,1 30 (c)
Vartan Gregorian 895 8 95 (c) 345
John T. Hartley 2,480 2,4 80 (c) 345
George B. Harvey 1,911 1,9 11 (c) 345
Richard H. Jenrette 480 4 80 (c) 345
Don Johnston 4,480 4.4 80 (c) 345
Peter O. Lawson-Johnston 4,480 5,400 9,8 80 (c) 725
As a Trustee of a Trust(f) 4,000 4,0 00 (c)
Linda Koch Lorimer 1,354 1,3 54 (c) 345
Harold W. McGraw Il 173,109 144,404 317,5 13 (©)
Robert P. McGraw 45,489 37,564 83,0 53 (c)
Barbara A. Munder 12,330 25,234 37,5 64 (c)
As a Trustee of a Trust(f) 1,000 1,0 00 (c)
Lois Dickson Rice 880 8 80 (c) 345
Paul J. Rizzo 2,480 2,4 80 (c) 345
James H. Ross 1,550 15 50 (c) 345
Sidney Taurel 1,000 1,0 00 (c) 110
Kenneth M. Vittor 10,963 16,910 27,8 73 (©)
Alva O. Way 2,480 2,4 80 (©) 345

All Directors and Executive Officers
of the Corporation as a group (a
total of 26 persons, including
those named above) (g)(h) 601,400 20,604 701,806 1,323,8 10 1.3% 4,206




(a) To the Corporation's knowledge, no personadaneficial owner of more than 5% of the Corporas Common Stock other than
Delaware Management Company, Inc. ("Delaware Mamagg'), which is a registered investment advised, @hich in that capacity throug
operating subsidiaries manages client accounts:édnuary 21, 1997, Delaware Management advise@dngoration by furnishing the
Corporation with its Schedule 13G filed with thecBeties and Exchange Commission that it beneficialvned in the aggregate 9,638,689
shares or approximately 9.69% of the outstandingn@on Stock of the Corporation. Delaware Managerhastcertified in its Schedule 13G
filings that the Corporation's Common Stock wasuareql in the ordinary course of business and wasioguired for the purpose of changing
or influencing control of the Corporation. Nonetlé directors, nominees or officers owns securiafatie Corporation other than Common
Stock. The number of shares of Common Stock outsigron February 6, 1997 (excluding treasury shawvas 99,808,474. The percent of
Common Stock is based on such number of shareis aodnded off to the nearest one percent.

(b) This amount represents the number of shardsedCorporation's Common Stock which have beentettb a bookkeeping account
maintained for each non-employee director of thep@@tion pursuant to the Director Deferred Stogkn®rship Plan. This Plan is further
described on page 8.

(c) Less than 1%.

(d) Joan F. Dionne, the wife of Joseph L. Dionsehe beneficial owner of 11,196 shares of ComntonkS These shares have not been
included in the above table.

(e) Mr. Dionne made a gift of 10,204 shares of Camr8tock to a private charitable foundation. Tres#res have been included in the at
table.

(f) The Trustee disclaims any beneficial interesthiese shares.

(9) Spouses and children of some members of tbigpgmay own other shares in which the membersisfttoup disclaim any beneficial
interest and which are not included in the abotseta

(h) Harold W. McGraw, Jr., Chairman Emeritus of @arporation, is the beneficial owner of 2,476,4Rhares of Common Stock, which is
approximately 2.5% of the Corporation's issued @utgtanding Common Stock. In addition, Anne P. Mo&rthe wife of Harold W.
McGraw, Jr., is the beneficial owner of 80,000 sisasf Common Stock. None of these shares has belewéd in the above table.

INFORMATION AS TO EXECUTIVE COMPENSATION

The following table sets forth information concemmithe compensation of the Corporation's chief etee officer and each of the other five

most highly compen-
sated executive officers (the "Named Officers")dervices rendered in all capacities to the Cotjmoran 1994, 1995 and 1996:

SUMMARY COMPENSATION TABLE

LONG-TERM COMPENSATION

ANNUAL COMP ENSATION = e
------------------- Awards Payout s

Name Other  ——---mmmemrmeeeee e --- ALL

and Annual  Restricted Securities Long-Te rm  OTHER

Principal Compen- Stock  Underlying Incenti ve COMPEN-

Position Year Salary Bonu s sation(a) Awards(b) Options Payouts (c) SATION
Joseph L. Dionne 1996 $935,000 $908, 119 $69,714 0 47,600 $1,326, 456 $197,145(d)
Chairman and 1995 850,000 678, 181 66,144 0 39,500 1,234, 935 158,698
Chief Executive Officer 1994 800,000 739, 480 63,737 0 39,500 958, 056 174,607
Harold W. McGraw I 1996 $616,000 $512, 820 $41,989 0 27,800 $ 792, 239 $93,335(d)
President and 1995 560,000 382, 973 39,430 0 23,200 734, 593 89,756
Chief Operating Officer 1994 528,500 400, 904 36,113 0 23,200 488, 700 82,104
Robert J. Bahash 1996 $417,000 $318, 223 $ 28,660 0 18,000 $ 555, 393 $66,365(d)
Executive Vice President, 1995 390,000 244, 487 27,814 0 14,000 529, 506 61,574
Chief Financial Officer 1994 364,000 274, 368 27,378 0 14,000 422, 013 59,547
Robert E. Evanson(e) 1996 $350,000 $242, 813 $10,119 0 8,000 $ 126, 007 $48,990(d)
Executive Vice President, 1995 319,667 182, 178 4,169 0 3,000 N/A 43,534
Corporate Development 1994 273,237 163, 837 1,946 0 3,000 N/A 23,864
Kenneth M. Vittor 1996 $275,000 $152, 625 $ 7,308 0 6,000 $ 88, 460 $ 33,350(d)
Senior Vice President and 1995 229,000 92, 552 4,997 0 3,000 79, 600 25,807
General Counsel 1994 178,000 58, 762 4,046 0 2,000 57, 015 20,479
Barbara A. Munder 1996 $241,500 $125, 656 $ 9,000 0 4,000 $ 170, 763 $30,715(d)
Senior Vice President, 1995 230,000 98, 308 8,573 0 4,000 161, 340 29,822
Corporate Affairs 1994 213,667 100, 028 7,408 0 4,000 86, 541 27,137
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(a) Represents dividend equivalents paid on oudgtgriong-Term Restricted Performance Share Awards.

(b) The number and value of Restricted Perform&itwae holdings at year end was as follows:

1996

Unearned LTIP

Restricted

Performance Value

Shares (at $46.125)*

J. L. Dionne 52,814 $ 2,436,046
H. W. McGraw Il 31,810 1,467,236
R. J. Bahash 21,712 1,001,466
R. E. Evanson 7,666 353,594
K. M. Vittor 5,536 255,348
B. A. Munder 6,818 314,480

* Based on a closing price of the Corporation's @mn Stock on December 31, 1996 of $46.125. Dividequivalent payments equal to the
dividend paid on the Corporation's Common Stockewseid in cash on Restricted Performance Share396.

(c) The 1996 payout amount is based on a fair nnadlee of $50.0625 for the Corporation's Commarckon February 4, 1997.
(d) For 1996, the dollar value reported in thisuoah includes the following items:

1996 Company
Above Market Contribution
Interest on  to Defined
Deferred  Contribution

Compensation Plans Total
J. L. Dionne $ 45,460 $ 151,685 $197,145
H. W. McGraw Il - 93,335 93,335
R. J. Bahash 5,091 61,274 66,365
R. E. Evanson -- 48,990 48,990
K. M. Vittor - 33,350 33,350
B. A. Munder - 30,715 30,715

(e) Mr. Evanson became President of the Corporatidigher Education and Consumer Group on Septe2er996.
OPTION GRANTS IN 1996

The following table sets forth all grants of staitions made during 1996 pursuant to the 1987 888 Key Employee Stock Incentive Pl
to the Named Officers in the Summary Compensatiaiol el

Ind ividual Grants

—————————————————————— Potentia | Realizable Value at

Number of % of T otal Assumed Annual Rates of Stock

Securities Optio ns Price Ap preciation for Option

Underlying  Grante dto  Exercise Term(a)

Options Employe esin orBase Expiration = --------ee- e

Name Granted 199 6 Price Date 5% 10%

J. L. Dionne 47,600(b) 4.8 2% $43.4063  01/01/2006 $ 1,299, 385 $ 3,292,897
H. W. McGraw llI 27,800(b) 2.8 1% $43.4063  01/01/2006 $ 758, 884 $ 1,923,162
R. J. Bahash 18,000(b) 1.8 2% $43.4063  01/01/2006 $ 491, 364 $ 1,245,213
R. E. Evanson 8,000(b) 0.8 1% $43.4063  01/01/2006 $ 218, 384 $ 553,428
K. M. Vittor 6,000(b) 0.6 1% $43.4063  01/01/2006 $ 163, 788 $ 415,071
B. A. Munder 4,000(b) 0.4 0% $43.4063  01/01/2006 $ 109, 192 $ 276,714
All Shareholders N/A N IA N/A N/A $2,738,634, 943(c) $6,940,239,483(c)
All Optionees 988,200 10 0% $43.4778(d) (d) $ 27,020, 353 $ 68,474,750
Optionees' Gain as % of
All Shareholders' Gain N/A N /A N/A N/A 0. 99% 0.99%

(&) The dollar amounts under these columns areethdt of calculations at the 5% and 10% ratesirediby the Securities and Exchange
Commission for the maximum option term of 10 yesnd therefore are not intended to and may not atelyrforecast possible future
appreciation, if any, of the Corporation's CommawcE price.



(b) The awards, which were granted pursuant td 883 Key Employee Stock Incentive Plan, were farqualified stock options and provide
that one-half of the option vests on January 2718%e first anniversary of the grant, and the rieig one-half vests on January 2, 1998, the
second anniversary of the grant. In the eventaifamge in control of the Corporation, the optiondmes fully vested.

(c) The amount shown represents the hypothetitairréo all shareholders of the Corporation's Comi8tock assuming that all the
shareholders purchased the Corporation's Commark &tdhe close of business on January 2, 199¢atchase price of $43.48, the average
price for all optionees, and that all shareholdlsl the Common Stock continuously for a ten-yesxiqul. The number of outstanding shares
of Common Stock on January 2, 1996 was 100,323;848 hypothetical return presented is not interaked projection of the future
performance of the Corporation's Common Stockyatiier is provided for illustrative purposes only.

(d) Expiration dates range from January 1, 2006ufh September 23, 2006. $43.48 represents thagesexercise price of the grants to all
optionees. All grants were made at the fair maviebie of the Corporation's Common Stock at the trfntlhe grant.
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AGGREGATE OPTION EXERCISES IN 1996 AND 1996 YEAR-END OPTION VALUES

The following table sets forth information with pest to options exercised by each of the Named:@%Hiduring 1996 and the number and
value of unexercised options as of December 316:199

Number of Securities

Underlying Unexercised Value of Unexerc ised

Options at In-the-Money Opt ions

December 31, 1996 at December 31, 19 96(a)
Shares Acquired Value e s e

Name on Exercise  Realized Exercisable Unexercisable Exercisable Unexer cisable

J. L. Dionne 10,210 $146,450 246,060 67,350  $3,827,478 $37 7,519
H. W. McGraw lI 560 7,753 118,904 39,400 1,842,175 22 1,305
R. J. Bahash 6,408 100,808 85,800 25,000 1,341,861 13 6,875
R. E. Evanson 0 0 4,500 9,500 55,313 4 0,594
K. M. Vittor 1,240 17,941 13,784 7,500 209,070 3 5,156
B. A. Munder 0 0 21,234 6,000 322,683 3 6,000

(a) Based on a closing price of the Corporatiomsm@on Stock on December 31, 1996 of $46.125 astexpon the New York Stock
Exchange Composite Transactions Tape.

LONG TERM INCENTIVE PLAN AWARDS IN 1996

The following table sets forth information concergiong-term incentive awards granted during 1@0thé Named Officers pursuant to the
1993 Key Employee Stock Incentive Plan:

Estimated Futur
Under Non-Stock Pric

e Payout
e Based Plans

Number of Performance Period Threshold Target Maximum

Restricted until Number of Number o f Number of
Name Performance Shar es(a) Maturation or Payout Shares  Shares Shares
J. L. Dionne 16,156 share s 3 Years 3,231 16,156 24,234
H. W. McGraw Il 9,934 share S 3 Years 1,987 9,934 14,901
R. J. Bahash 6,450 share S 3 Years 1,290 6,450 9,675
R. E. Evanson 4,192 share 5 3 Years 838 4,192 6,288
K. M. Vittor 2,562 share s 3 Years 512 2,562 3,843
B. A. Munder 2,086 share S 3 Years 417 2,086 3,129

(a) Restricted Performance Share Awards pursuahtet@993 Key Employee Stock Incentive Plan withrpant in the Corporation's
Common Stock based upon the degree of achieverhartheee-year cumulative compound earnings penesipawth goal ("the EPS goal”)
maturing on December 31, 1998. The awards do motigle for interim payments (other than the paynoémtividend equivalents). The
threshold amount will be earned at the achieveroB60% of the EPS goal, the target amount will amed at the achievement of 100% of
the EPS goal and the maximum award amount willdsaesl at the achievement of 120% or more of the ¢ggR2S The Awards will be
forfeited if the achievement is less than 60% efEPS goal. The Restricted Performance Sharesitiecto dividend equivalent payments
and voting rights comparable to the Corporatiomm@on Stock based upon the target number of sharasied.

In the event of a change in control of the Corgoratall of the financial goals are deemed to haeen satisfied, and the recipient will receive
the target amount no later than the normal matadiaty of the award.
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SHAREHOLDER RETURN PERFORMANCE GRAPH

Set forth below is a graph comparing the yearlceetage change in the cumulative total sharehoédarn on the Corporation's Common
Stock with the cumulative total return of the S&Bniposite 500 Stock Index and the cumulative talrn for a group of peer companies
the five-year period commencing on January 1, 1#882ending on December 31, 1996.

COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN*

AMONG THE MCGRAW -HILL COMPANIES, S&P 500 INDEX AND PEER GROUP INDEX **
THROUGH DECEMBER 31, 1996

MEASUREMENT PERIOD

(FISCAL YEAR COVERED) MCGRAW-HILL S&P 500 PEER GROUP
1991 100 100 100
1992 111 108 110
1993 127 118 126
1994 130 120 118
1995 174 165 151
1996 190 203 176

Assumes $100 Invested on December 31, 1991 in Td@rdv-Hill Companies Common Stock, S&P 500 Indeat Beer Group Index
* Total return assumes reinvestment of dividends.

** Companies comprising the Peer Group: Dow Jon&Satnpany, Inc., The Dun & Bradstreet Corporatioan@ett Co., Inc., Houghton
Mifflin Company, Knight-Ridder Inc., Meredith Corpation, The New York Times Company, The Times Mit@mpany, and Tribune
Company. One of the members of the Peer GroupDlime& Bradstreet Corporation ("D&B"), spun-off tvembsidiaries in November 1996,
as a result of which shareholders of the origin@BX"Old D&B") became holders of shares in reorgad D&B ("New D&B") and in each
of the spun-off subsidiaries (the "Spin-Offs").dalculating the total shareholder return for D&Be shares of the Spin-Offs received by the
Old D&B shareholders were deemed to be reinvesiatidres of New D&B.

COMPENSATION COMMITTEE REPORT ON
EXECUTIVE COMPENSATION

INTRODUCTION

The McGrawHill Companies' executive compensation program ([Bregram") is administered by the Compensation @dtae of the Boar:
of Directors (the "Committee") which is composedtd# individuals listed below who are independeant-employee directors of the
Corporation. The Committee has sole responsilfilityall compensation matters with respect to thepGation's senior management. The
Committee regularly reports to the Board of Direston its activities and decisions and meets ic@tee session with all non-employee
directors at year end to review the CEQ's perfomaamnd compensation.

PHILOSOPHY

The Program has been designed to enable the Ctiguota attract, motivate and retain senior managarby providing a fully competitive
total compensation opportunity based on performafilee Program consists of three key elements:

(1) base salaries which reflect competitive marleetp data and evaluated individual performancea(@ual incentive opportunities which
payable for the achievement of annual financialquarance goals established by the Committee; antbh(8-term stock-based incentive
opportunities consisting of annual grants of ret#d performance shares, which are
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payable for the achievement of three-year finanméaformance goals established by the Committeseaanual stock option grants. The
stock-based incentive opportunities are intendeligm the interests of senior management withétadighe Corporation's shareholders. The
Corporation's executive compensation program igctired so that at higher management levels arl@ggion of annual compensation is
variable, based on company performance, and arlpggéon of total compensation is composed of lstoased compensation. Approximat
two-thirds of Mr. Dionne's total compensation pagkés at risk depending upon the Corporation'sgperénce.

The Committee's policy with respect to the tax aithility of executive compensation under Secti@2(n) of the Internal Revenue Code is
to qualify such compensation for deductibility wégracticable. In this regard, the Corporatiornrespnting an amended version of the 1993
Key Employee Stock Incentive Plan to shareholderspproval at this year's Annual Meeting. The Filas been amended to fully comply
with the requirements of Section 162(m) and, ab salt stock options granted and restricted perforce shares earned under the Plan are
expected to be tax deductible by the Corporatioarwtaid.

Following is a discussion of each of the elemefith® Program and a description of the specifidsiees and actions taken by the Commi
with regard to 1996 compensation for the CEO.

PROGRAM COMPETITIVENESS

Each element of the Program is intended to be fidiypetitive with comparable elements of competitmnpanies in the publishing,
information and media industry. Base salaries aterchined within the framework of position respailiy, individual performance and the
external market place. Competitive market datadareved annually using a third-party consultantzeyrof the publishing, information and
media industry, which includes reported data frampanies in the peer group index of the Perform&@reph (the "Peer Group").

The annual incentive award opportunities are eistaddl by the Committee based on recommendatiorsdajmd by an independent
compensation consulting firm selected by the ConemitThese recommended incentive opportunities@rpetitive with median levels of
competitor incentive opportunities using availableentive opportunity data for the competitor comipa included in the Peer Group and
incentive opportunity data from a third-party meuidustry compensation survey of other publishinfprmation and media companies.

The long-term incentive grant guidelines providenpetitive longterm compensation opportunities in the form ofrietgd performance she
and stock option grants. The grant guidelinestiesé awards are derived from general industry teng-incentive grant data and are adju
by an independent compensation consultant to tefleclian longerm incentive grant practices of publishing, imfation and media indust
companies including those in the Peer Group. Fyrthese grant guidelines are established on daebasis by the Committee and are
anticipated to remain in effect for multiple-yearipds until reviewed and reset by the Committee.

ANNUAL SALARY AND INCENTIVE
COMPENSATION

Annual compensation for senior management considiase salary and the annual incentive awardsedarnder the Key Executive Short-
Term Incentive Compensation Plan. The base saffmiessnior executives other than the CEO are recented by Mr. Dionne and are
reviewed and approved by the Committee.

Target awards established under the Key ExecutietS erm Incentive Compensation Plan are expreasedpercentage of each
participant's base salary. Mr. Dionne's target ahimeentive award for 1996 was 70% of salary. fifaimum payment opportunity was set
at 200% of the annual target award. Payment ofutimeial incentive awards for Mr. Dionne and the othecutives named in the Summary
Compensation Table was based on the Corporatienfermance in relation to minimum, target and maximearnings per share goals which
were approved by the Committee at the beginnintgeplan year. Each year, the Committee establishesal performance goals which, in
its view, represent a significant achievement latien to the general outlook and prospects fodipblng, information and media companies
during the coming year and the Corporation's pranformance.

LONG-TERM INCENTIVE COMPENSATION

The long-term incentive compensation program foicgemanagement consists of two types of annuaksawvards: restricted performance
shares and stock options. Restricted performarmestare granted annually under Committee-approsaatt guidelines which relate the size
of the awards to salary or salary range midpoifite grant guideline for Mr. Dionne is 75% of salafhe awards vest at the end of a three-
year award cycle within a range of 20% to 150%hefshares awarded based on the achievement of omnitarget and maximu

cumulative compound earnings per share growth gulaish are established by
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the Committee at the beginning of the award cyEfese restricted performance share awards arecsubjirfeiture if the minimum
performance goal is not attained, or if a partinifsaemployment is terminated for certain reasaiere the shares become vested. During the
award cycle, participants receive dividend equivefmyments on the shares and have the right tothetawarded shares.

The second component of the long-term incentiverdyweogram consists of stock options which proypdeticipants with the right to
purchase shares of The McGraw-Hill Companies Com8tonk at its market value on the date of granesthgrants are awarded under
Committee-approved guidelines which relate the nremal shares to salary grade levels and indivigealormance considerations for senior
management. Each stock option grant becomes eableis two equal annual installments commencing year after grant, and each grant
has a ten-year maximum term.

1996 CEO COMPENSATION AND COMPANY PERFORMANCE

Mr. Dionne's base salary is reviewed annually eyGommittee which considers competitive CEO bakarysaformation from the Peer
Group companies, Mr. Dionne's individual perform@aaad contributions since his last review, andnlegit increase guidelines in effect for
other salaried employees during this period. Eiffecianuary 1, 1996, the Committee increased Mynbe's base salary by 10% to $935,000,
based on its review and assessment of the faatdrsriteria described above.

In January 1996, the 1996 stock-based long-terenitiee awards were granted to Mr. Dionne and theratamed executives in accordance
with the Committee-approved grant guidelines. Moribie's 1996 stock-based awards consist of 16 d&fiated performance shares which
will mature on December 31, 1998, subject to theeaement of the Committee-approved earnings paresperformance goals established
for this award, and 47,600 stock option sharess@&lavards are disclosed in the Long-Term Incetlaa Awards Table and the Option
Grants Table along with the 1996 awards to therathened executives.

Despite economic unevenness in some of The McGréivEbmpanies' markets, 1996 was a successful y&arenue for 1996 increased to
$3.1 billion. Earnings per share for the year whitdluded the gain on the sale of Shepard's wer@634ersus $2.28 for 1995.

In early 1997, the Committee reviewed and apprakiedl996 annual incentive award payments for MonDe and the other named
executives under the Key Executive Short-Term IltigerCompensation Plan. These payments are shotine iBonus column of the
Summary Compensation Table. For purposes of detérgithe 1996 short-term and the 1994 long-terrentige payments, the Committee
adjusted reported 1996 Earnings Per Share to exthedgain realized by the Corporation on the safhepard's and the unfavorable impact
of the one-time charge associated with the cositégrate the McGraw-Hill Companies College businegth the Times Mirror Higher
Education operations and the negative seasonakingp¢he Shepard's divestiture and the Times Miaaguisition. Based on the adjusted
earnings per share for 1996, as measured agaisetthings per share payment goal establishedeb@dmmittee at the beginning of the
year, the earned incentive payments to the paatitipwere equal to 138.75% of target opportunitictvhesulted in a 1996 sh-term

incentive payment to Mr. Dionne of $908,119.

In early 1997, the Committee also reviewed and @ the degree of achievement and award payneMs. tDionne and the other named
executives under the cumulative compound earnirgsipare growth goal established for the 1994 L'bawgn Restricted Performance Share
Award which matured on December 31, 1996. The &sfjlusumulative compound earnings per share groovtthe three-year award cycle
exceeded the maximum 150% payment goal establisphdte Committee for this Award. As a result, MioBne received a share payment of
26,496 shares representing 150% of his target awaeldollar value of Mr. Dionne's 1994 Long-TermsRicted Performance Share Award
payout is shown in the LTIP Payout column of thengwary Compensation Table.

CLOSING STATEMENT

The Committee believes that the caliber and matwadf the Corporation's key employees and theityuad their leadership makes a
significant difference in the lontgrm performance of the Corporation. The Commiftether believes that compensation should vary it
Corporation's financial performance so that exeestare well rewarded when performance meets @eebecstandards established by the
Committee, and commensurately, there should be amabfe downside risks to compensation when perfoceaoes not meet these
standards.

In its view, the Committee believes that The McGitdilv Companies' executive compensation programeéeting and fulfilling the goals
contained in the Program's philosophy.

The foregoing report has been furnished on betidfeoBoard of Directors by the members of its Cemgation Committee

Paul J. Rizzo (Chairman)
John T. Hartley

Don Johnston

Peter O. Lawson-Johnston
Lois Dickson Rice
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee is comprised of Ms. Dagkson Rice and Messrs. John T. Hartley, Don dtdm Peter O. Lawson-Johnston
and Paul J. Rizzo.

Mr. Joseph L. Dionne, the Corporation's Chairmach @hief Executive Officer, is a director of and ch@n of the compensation committee
of The Equitable Companies Incorporated and Thet&lgje Life Assurance Society of the United Stakds.Richard H. Jenrette was until
February 14, 1996 Chairman, Chief Executive Offied a director of The Equitable Companies Incateat and The Equitable Life
Assurance Society of the United States, as welkeasg a director of The McGraw-Hill Companies.

DEFINED BENEFIT RETIREMENT PLANS

The officers named in the Summary Compensation€eTatd entitled to retirement benefits under thefindd benefit plans maintained by the
Corporation: the Employee Retirement Plan ("ER®§,Employee Retirement Plan Supplement ("ERP ®uapght") and the Senior
Executive Supplemental Death, Disability and Reteat Benefits Plan (the "Supplemental Benefits 'fJaxcept that Ms. Munder and
Messrs. Evanson and Vittor participate in ERP aR& Supplement and do not participate in the Suppheah Benefits Plan. Under the
Supplemental Benefits Plan, a participant is esdtitb receive upon normal retirement at age 6%naal retirement benefit equal to 55% of
the participant's highest rate of annual basesalad highest target opportunity under the Key %ge Short-Term Incentive Compensation
Plan during the 38ronth period before retirement, reduced by thei@gant's annual retirement benefits under ERPERE Supplement, tl
annual annuity value of a hypothetical savings antahe participant's annual retirement benefitarrpension plans of any previous
employers and the participant's annual Social Stga@tirement benefit.

ERP provides participants with retirement bendfased upon career compensation. These benefissiljext to limitation under certain
provisions of the Internal Revenue Code. Priomuly 1, 1986, ERP required participants to make rdoutions to said Plan. Subsequent to
July 1, 1986, ERP was amended so that the Corpareito make all of the required contributionghte Plan and participants are no longer
required to make contributions thereto. In additieffiective as of January 1, 1989, the benefit fdarfor service after December 31, 1988
was amended to be 1.4% of each year's earningsfticipants age 45 with five years of continuceryge as of June 30, 1986 and whose
age and service totalled at least sixty, and 1.0&@oh year's earnings for other participants,tardsesting schedule of ERP was amended to
provide that participants are 100% vested afterpietion of five years of continuous service witle {8orporation. Under ERP Supplement,
participants are provided with retirement benefitéch would have been provided under ERP excepti®iimitations imposed by the

Internal Revenue Code.

The following table sets forth the annual benefitsler ERP, ERP Supplement and the SupplementafiBeRian (computed based on a
straight life annuity) payable upon retirementge &5 to each of the Named Officers based upo@tiporation's contributions and the
executive's 1996 compensation (salary and 199@ttaggportunity under the Key-Executive Short-Tenoeintive Compensation Plan for
purposes of the Supplemental Benefits Plan), whielot subject to any deduction for Social Segi@nefits:

ANNUAL RETIREMENT BENEFIT FROM
CORPORATE CONTRIBUTIONS

Supplemental

ERP and Benefits
Name ERP Supplement Plan To tal
Joseph L. Dionne $255,000 $427,000 $68 2,000
Harold W. McGraw Il $199,000 $100,000 $29 9,000
Robert J. Bahash $125,000 $ 81,000 $20 6,000
Robert E. Evanson $ 35,000 $ 0 $3 5,000
Kenneth M. Vittor $ 94,000 $ 0 $9 4,000
Barbara A. Munder $ 69,000 $ 0 $6 9,000

Pursuant to the Supplemental Benefits Plan, iretlent of involuntary termination of employment waith cause or resignation of employmr
by the employee for good reason within two yearsrat change of control of the Corporation, orgeation by the employee for any reason
during the 30 day period
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following the first anniversary of such change ohtol, participants shall receive a lump sum paynaetuarially equivalent to the monthly
retirement benefit they would have received bagemhdrom 44% to 55% of their final monthly earniragsd target opportunity under the Key
Executive Short-Term Incentive Compensation Plapetiding upon their age at the date of terminafitie. Supplemental Benefits Plan is
administered by the Compensation Committee of thar® of Directors, which Committee approves pgréiots who are recommended by
Corporation's Chief Executive Officer.

SENIOR EXECUTIVE SEVERANCE PLAN

Effective January 28, 1987, the Board of Directmtepted the Senior Executive Severance Plan, vitar provides that if the employment
of a participating senior executive of the Corpiorais involuntarily terminated without cause oe txecutive resigns for good reason, the
executive shall receive a minimum severance paywieh? months base salary and a maximum severangaent of 24 months base salary,
the actual amount of severance to be based upandltiplied by the number of years of continuous/gee with the Corporation. In addition,
each participant shall continue to participatehi@ €orporation's retirement, life, medical and otheurance benefit plans and programs
during the period the participant receives severgrayments, or in lieu thereof, each participaatiskceive an additional cash payment e
to 10% of the severance amount. The receipt of paysrby participants pursuant to the Senior Exee8ieverance Plan is in lieu of
receiving benefits pursuant to the Corporatiorgsiler separation allowance plan, which plan is igpple to all full-time employees of the
Corporation. On September 28, 1988 the Plan wasidaakto provide that benefits will be payable tdipgants who voluntarily terminate
their employment within a 30 day period one yeserad change in control of the Corporation has oecu The Senior Executive Severance
Plan is administered by the Compensation Committélee Board of Directors, which Committee appropesicipants who are
recommended by the Corporation's Chief Executiviic@f

Ms. Munder and Mr. Vittor do not participate in t8enior Executive Severance Plan. In lieu thettbeke officers participate in the Execu
Severance Plan. The Executive Severance Planiisustmthe Senior Executive Severance Plan exitegitthe minimum severance payment
is 9 months base salary and the maximum severaryzaent is 18 months base salary, with the actuauaitof severance to be based on 0.9
multiplied by the number of years of continuous/gar with the Corporation.

2. AMENDMENTS TO AND RESTATEMENT OF 1993 KEY EMPLCRE STOCK INCENTIVE PLAN

On February 24, 1993, the Board of Directors unanisty adopted the 1993 Key Employee Stock Incerittea (the "Plan”), which was
approved by the Corporation's shareholders on 28il1993. The corporate purpose underlying the RBléo provide an opportunity for
selected key employees of the Corporation to aequroprietary interest in the Corporation, therelnishing added incentive to contribute
to the Corporation's future success and prosperity,thus enhance the value of the Corporatiothibbenefit of the shareholders. The Board
believes that the Plan improves the Corporatidoilgyato attract and retain individuals of exceptal ability and talent upon whom the
sustained growth and profitability of the Corpowsatin large measure depend.

On December 4, 1996, the Board of Directors appidkie amendment and restatement of the Plan, subjebareholder approval, to provi
for, among other items, the following principal ogas:

- - The terms of the Plan approved in 1993 initialgerved and made available for distribution thedeud,600,000 shares (after giving ef
to a 2-for-1 stock split distributed on April 2896). As of March 13, 1997, approximately 1,780,8B@res remained available for issuance
in connection with future grants. As a result af timited number of remaining shares, the BoarDioéctors believes it is appropriate at this
time to reserve and make available for distributisereunder additional shares for future awardeéramount of 4.9% of the Corporation's
outstanding common shares as of March 13, 1997.

- - The Plan as amended and restated will specifyppeence criteria and limits for certain grants. §dnamendments are intended to mee
requirements of

Section 162(m) of the Internal Revenue Code ("8acti62(m)") and will enable the Corporation to ¢oune to deduct for tax purposes ceri
compensation paid to the Corporation's chief exeewtfficer ("CEO") and the highest compensateccatiges other than the CEO named in
the proxy statement (the “"covered executives").

The full text of the Plan, as amended and restadeattached to this Proxy Statement as Exhibiti#e principal features of the Plan and the
proposed amendments are described below, but ssdhiption is qualified in its entirety by refereno the text. The
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amendments will not become effective unless shddehapproval is obtained.

As part of its previously announced share repureipasgram, the Corporation currently intends totiome its practice of minimizing the
dilutive effect of the Plan and other stock-basemjpams through the acquisition of shares to offkare issuances. Since April 1, 1996 the
Corporation has purchased 1,362,900 shares amndrendly authorized to purchase an aggregate @000 shares of Common Stock.

SUMMARY OF PLAN

The Plan permits the granting of any or all of fibléowing types of awards:

(i) stock options, including incentive stock optofilSOs") and non-qualified stock options; (iipsk appreciation rights ("SARs"), including
limited stock appreciation rights; (iii) restrictstbck; and (iv) other awards valued in whole opamt by reference to, or otherwise based
upon, the Common Stock of the Corporation ("otheclsbased awards"). The aggregate number of sbésteck which may be awarded or
granted under the Plan beginning on or after Ail1997 for restricted stock and other stock-baseards may not exceed, after the
amendments hereof take effect, 33% of the totalbmrrof shares available for awards or grants utidePlan on April 30, 1997. There is no
comparable restriction on the aggregate numbehanfes of stock that may be awarded or granted uhde?lan for stock options and SARs.

The Plan is administered by the Compensation Cotaendf the Board of Directors. The Committee hasaththority to select employees to
whom awards are to be granted, to determine thestgpawards and the number of shares coverecbtheard to establish the terms,
conditions and provisions of such awards. The Cdiemhas the authority to interpret the Plan angstablish, amend and repeal
administrative rules and regulations relating ® Ffian, and to otherwise supervise the overall agtnation of the Plan. Officers and other
key employees of the Corporation and its subsiesasind affiliates are eligible to be participantder the Plan; provided, however, no out:
director of the Corporation or member of the Congagion Committee shall be eligible to participaitehie Plan. As of March 22, 1997,
approximately 350 officers and key employees wégihde to participate in the Plan.

With respect to the unexercised portion of anydapsr canceled options or if any shares of stoakdhe subject to a restricted stock or other
stock based award are forfeited, such sharesaaith be available for distribution in connectioithwuture grants and awards under the F
The Plan shall operate in addition to the Corporgsi existing executive benefit plans and progrdmparticular, grants pursuant to the 1987
Key Employee Stock Incentive Plan shall continubéanade.

In the event of any merger, reorganization, codstibn, recapitalization, stock dividend or othikage in corporate structure affecting the
Common Stock, an appropriate adjustment shall baerivathe aggregate number of shares which maysiibdited under the Plan, in the
number and option price of shares subject to audiétg options, and in the number of shares sulbjeather outstanding awards as the
Compensation Committee shall determine.

STOCK OPTIONS

The Plan provides that the option price pursuamtiith Common Stock may be purchased shall be fiyethe Compensation Committee,
but shall not be less than 100% of the fair maviafite of the Corporation's Common Stock on the tteeption is granted. The term of each
option shall be fixed by the Compensation Commijtt@svever, no option shall be exercisable more tearyears after grant. Payment of the
purchase price shall be in cash or if permittedheyCommittee through delivery of shares of Comi8totk having a fair market value equal
to the purchase price, or by a combination of @ashCommon Stock. Unless otherwise determined &y ttmmittee, if a participant's
employment with the Corporation is terminated, @tder cause, a stock option may generally be ésedcfor six months after termination
the event of retirement, disability or death ofaatigipant, any stock option may be exercised fepecified period of time after such event as
set forth in the Plan.

STOCK APPRECIATION RIGHT

The Compensation Committee has the right to graRsSn conjunction with all or any part of a stagfition. Upon the exercise of a SAR,
the holder shall be entitled to receive the excédie fair market value of the shares for which 8AR is exercised over the option price of
the related stock option. Payment by the Corpamnatipon such exercise shall be in cash or in Com&took of the Corporation, or a
combination of cash and Common Stock, as the Camenghall determine. Upon the exercise of a SARsthck option to which such SAR
is related shall be deemed to have been exercised.

RESTRICTED STOCK

The Plan permits the Compensation Committee to ramkads of restricted stock. The Committee shaémeine the time or times within
which the restricted stock shall be subject toditufe, and all of the other terms and conditioihthe grant. Recipients of restricted stock are
not required to provide consideration to the Coaion, other than the rendering of services.
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Restricted stock may not be sold by the recipieming the forfeiture period determined by the Cortteal. The participant shall have with
respect to restricted stock all of the rights shareholder of the Corporation, including the rightote such shares and the right to receive
dividends. Subject to certain exceptions set forttne Plan, upon termination of employment dutting restriction period, all shares still
subject to restriction shall be forfeited by thetjg#pant.

OTHER STOCK-BASED AWARDS

The Compensation Committee shall have the authonitier the Plan to make awards of stock that dresdan whole or in part by reference
to, or are otherwise based upon, the Common StbitledCorporation, including but not limited to nésted performance shares and
freestanding SARs. Each stobksed award shall be confirmed by and shall beestily) the terms of an agreement executed by ttieipant
and the Corporation. The terms and conditions iof @aard shall be specified in said agreement &aél be determined at the discretion of
the Committee. An award may include the right tpagticipant to receive, either currently or on &ded basis, dividends or dividend
equivalents with respect to the number of shargsrea by the award.

AMENDMENTS TO THE PLAN

The Plan may be amended by the Board of Direcéxeept that without the approval of the sharehsldiie Board may not adopt any
amendment which requires shareholder approval udéetion 162(m) and the securities laws.

CHANGE IN CONTROL

The Plan provides that in the event of a changmirirol of the Corporation, all SAR's outstandimgl @ll stock options granted shall become
fully exercisable and vested. Except as otherwisgiged in an agreement of grant, the restrictiod deferral limitations applicable to any
grants of restricted stock and other stock-baseat@swshall lapse and such shares shall be fulle@eand all outstanding stock options,
SARs, restricted stock and other stock-based avagrasbe cashed out.

TAX ASPECTS OF THE PLAN

The Corporation believes that under present lavidhewing are the federal tax consequences gelyeadbking with respect to awards gran
under the Plan. The grant of an option or SAR eriflate no tax consequences for an optionee ordhgo€tion. The optionee will have no
taxable income upon exercising an ISO (excepttti@tlternative minimum tax may apply), and theg@oation will receive no deduction
when an ISO is exercised. Upon exercising an ogtitimer than an ISO) or a SAR, the optionee musigeize ordinary income equal to the
difference between the exercise price and thenfaiket value of the stock on the date of exererd,the Corporation will be entitled to a
deduction for the same amount. The treatment afptionee's disposition of shares acquired throhgtekercise of an option depends on |
long the shares have been held and on whethersfiachs were acquired by exercising an 1SO, or byogsing a non-qualified option or a
SAR. Generally, there will be no tax consequenodhké Corporation in connection with a dispositigrshares acquired under an option,
except that the Corporation may be entitled todudgon in the case of a disposition of shares medqwnder an 1SO before the applicable
ISO holding periods have been satisfied.

With respect to awards of restricted stock or otteck-based awards granted under the Plan whéchitirer transferable or not subject to
substantial risk of forfeiture, the participant rotecognize ordinary income equal to the fair mavkdue of the shares received, and the
Corporation will be entitled to a deduction for teme amount. With respect to awards that ardatesiras to transferability and subject to
substantial risk of forfeiture, the participant rotecognize ordinary income equal to the fair mavkdue of the shares received at the time
shares become transferable or are not subjecbsiantial risk of forfeiture, whichever occurs @atland the Corporation would be entitlec
a deduction for the same amount.

THE PROPOSED AMENDMENTS

ADDITIONAL SHARES. The terms of the Plan approvedl©93 initially reserved and made available fatribution thereunder 4,600,000
shares (after giving effect to a 2-for-1 stock tspistributed on April 26, 1996). As of March 1397, approximately 1,780,000 shares
remained available for issuance in connection Withre grants. As a result of the limited numberevhaining shares, the Board of Directors
believes it is appropriate at this time to reseand make available for distribution thereunder &olidial shares for future awards in the amount
of 4.9% of the Corporation's outstanding commormrreshas of March 13, 1997. As of March 13, 19979 such outstanding shares was
equal to approximately 4,895,500 shares. The awanalsded by the Plan are designed to align keyleyae and shareholder interests and to
enable the Corporation to attract, motivate angimetxperienced and highly qualified individual&€Tclosing price of the
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Corporation's Common Stock on March 13, 1997 was $6388.

SECTION 162(M). Section 162(m) limits the Corpooats tax deduction to $1 million per year for cerompensation paid to each of the
Corporation's covered executives. This limitatieesi not apply to "performance-based compensat®ptibns and SARs may qualify as
performance-based compensation if shareholder®ap@ar maximum limit on the number of shares undgglguch awards that may be
granted to any participant over a specified per@ther awards may qualify as performahased compensation if payment under such a
is made (i) on account of the achievement of omaanre objective performance goals established dynapensation committee consisting
exclusively of two or more outside directors, fijrsuant to certain terms approved by shareholdeisiding the maximum amount payable
to any individual and performance goals to be uaed,(iii) following certification by such a compsation committee that the performance
goals and other material conditions precedent yoneat have been satisfied.

Accordingly, the Board of Directors is seeking gtenider approval of amendments to the Plan to gpeh@iCorporation to continue to ded
for tax purposes compensation paid to covered éixesuunder awards that qualify as performance-dasenpensation ("Qualifying
Awards").

The amendments provide that two types of Qualifydagards may be granted under the Plan. The firgt ig stock options and SARs. No
participant may be granted in any 60-month periegitning on or after April 30, 1997 stock optioimec{uding stock options granted in
tandem with a SAR) under the Plan which, in theregate, cover more than 500,000 shares of the @atipn's Common Stock.

The second type includes performance grants andtey award (other than options and SARs) whogepat is conditioned upon the
attainment of the performance objectives for thdgumance goals established by the Committee foeréormance cycle in accordance with
the provisions of Section 162(m). More than ondgrarance goal may apply to a given performanceecgald payments may be made for a
given performance cycle based upon the attainmfahegerformance objectives for any of the perfamnge goals applicable to that cycle.
The duration of a performance cycle shall be deterthby the Committee, and the Committee shallltkaized to permit overlapping or
consecutive performance cycles. The performancks gloat may be selected by the Committee for aoperdince cycle include any of the
following: earnings per share, net income, net afieg income, pretax profit, revenue growth, retonnsales, return on equity, return on
assets, return on investment, total return to $twdders, and cash flow, each of which may be estad on a corporate-wide basis or
established with respect to one or more operatiitg,udivisions, acquired businesses, minority gtrreents, partnerships or joint ventures.
The Committee shall have the discretion, by paoéint and by award, to reduce (but, in the caseuafliping Awards only, not to increase)
some or all of the amount that would otherwise &gaple under the award by reason of the satisfactiche performance objectives set forth
in the Qualifying Award.

For any performance cycle with a duration of 36 thenno participant may receive Qualifying Awardsering more than 50,000 shares of
stock or which provide for the payment for suchf@enance cycle of more than 50,000 shares of stockash amounts based on the value of
more than 50,000 shares of stock). For a performaycle that is longer or shorter than 36 months nhbaximum limits set forth in the
previous sentence shall be adjusted by multiplginchlimit by a fraction, the numerator of which is thember of months in the performar
cycle and the denominator of which is 36.

OTHER MATERIAL AMENDMENTS. Aggregate limits on Reg&tted Stock and Other Sto&ased Awards. The aggregate number of sl

to be awarded or granted by the Corporation urtteePtan beginning on or after April 30, 1997 fastrieted stock and other stock-based
awards shall not exceed 33% of the shares of steaifable for awards or grants of stock by the Gomfion under the Plan as of April 30,
1997. The current limitation in the Plan is 49%efénshall be no comparable limitation, howeverthenaggregate number of shares awarded
or granted by the Corporation under the Plan foclsbptions or SARs.

Transferability of Options. An amendment to thenRéaables the Committee, in its discretion, to gogrions that are transferable by the
optionee. In the absence of such specific Commét#ien, options will continue to be non-transfdeab

Restricted Stock Minimum Restriction Period. Unletserwise determined at or after grant by the Cdtem shares of restricted stock shall
not vest prior to the first anniversary of the dnag of such restricted stock.
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Because the amounts to be received under the 189EKiployee Stock Incentive Plan can only be detexdhwith precision in the future,
the table below shows the grants that were madarily 1997 for the named executive officers; fbicatrent executive officers, as a group;
for all current directors who are not executivaaafs, as a group; and for all employees, includithgurrent officers who are not executive
officers, as a group.

oT HER STOCK-BASED
OPTION AWARDS AW ARDS: LONG-TERM
---------------------------- RESTR ICTED PERFORMANCE
Shares SHARES(2)
Exercise or Underlying - s
Base Price Options Dolla r
Name Per Share Granted Value( 1) Shares(#)
Joseph L. Dionne $45.625 47,600 $ 776, 264 17,014

Chairman and
Chief Executive Officer

Harold W. McGraw I 45.625 26,000 466, 196 10,218
President and
Chief Operating Officer

Robert J. Bahash 45.625 16,000 290, 540 6,368
Executive Vice President,
Chief Financial Officer

Robert E. Evanson 45.625 8,000 197, 602 4,331
Executive Vice President,
Corporate Development

Kenneth M. Vittor 45.625 6,000 135, 004 2,959
Senior Vice President and
General Counsel

Barbara A. Munder 45.625 4,000 95, 995 2,104
Senior Vice President,
Corporate Affairs

All current executive officers, as a group 45.625 125,700 2,338, 418 51,253
All current directors who are not executive officer S,

as a group 45.625 6,000 156, 996 3,441
All nominees herein for election as directors - 0 - 0
All employees, including all current officers who a re

not executive officers, as a group 45.625 901,800 9,080, 424 199,023

(1) Based on the average of the high and low tgadnices of the Corporation's Common Stock on Jan2al997 of $45.625.
(2) Actual amount earned may be less than, equal tgreater than the amount shown depending up&obrporation's performance during
1997 to 1999.

APPROVAL AND RELATED MATTERS

The affirmative vote of the holders of a majorifitlee outstanding shares of Common Stock and $T&wertible Preference Stock, voting
together as a single class, is required to apptev®lan.

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

RESOLVED: That the Amended and Restated 1993 Kepl&re Stock Incentive Plan in the form of Exhibias appended to this Proxy
Statement be, and hereby is, authorized, appravecddopted.

THE BOARD OF DIRECTORS' RECOMMENDATION

Your Board recommends that you vote FOR this reésmluUnless otherwise specified by the shareholither Board intends the
accompanying proxy to be voted for this resolution.
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3. RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDIDRS

During the year ended December 31, 1996, Ernst &ngd_LP audited the consolidated financial stateimehthe Corporation and its
subsidiaries.

The Board of Directors, after receiving a favoratdeommendation from the Audit Committee, has agelacted Ernst & Young LLP to
serve as the Corporation's independent auditorsd®7v. Although not required to do so, the Boarslismitting the selection of this firm for
ratification by the Corporation's shareholderssoestain their views. Ernst & Young LLP has advitfeel Corporation that it has no direct,
any material indirect, financial interest in ther@aration or any of its subsidiaries. A represemadf Ernst & Young LLP is expected to be
present at the Annual Meeting with the opportutdtynake a statement if the representative desirde 50, and such representative will be
available to respond to appropriate questions.

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

RESOLVED: That the selection by the Board of Dioestof Ernst & Young LLP as independent auditorstiigs Corporation and its
subsidiaries for 1997 be, and hereby is, ratified approved.

THE BOARD OF DIRECTORS' RECOMMENDATION

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

4. OTHER MATTERS

The Board of Directors knows of no other mattersciwimay properly be brought before the Annual MegetHowever, if other matters
should properly come before the Meeting, it isititention of those named in the solicited proxydte such proxy in accordance with their
best judgment.

SHAREHOLDER PROPOSALS FOR 1998

Shareholder proposals which may be submitted fdugion in the Corporation's proxy statement amchfof proxy for the 1998 Annual
Meeting of Shareholders must be received by th@@ation at its principal executive offices, 122¢efiue of the Americas, New York, New
York 10020, on or before November 21, 1997. Sucp@sals when submitted must be in full complianié applicable laws.

By Order of the Board of Directors

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

New York, New York
March 25, 1997
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THE MCGRAW -HILL COMPANIES, INC.
1993 KEY EMPLOYEE STOCK INCENTIVE PLAN

Section 1. PURPOSE; DEFINITIONS

The purpose of The McGraw-Hill Companies, Inc. 188% Employee Stock Incentive Plan (the "Planfpignable The McGraw-Hill
Companies, Inc. ("McGraw-Hill") to offer key emplegs of the Company (as defined below) long terrfopmance-based stock incentives
and/or other equity interests in the Company, thesdtracting, retaining and rewarding such key leyges, and strengthening the mutuality
of interests between key employees and the Compahgtreholders.

For purposes of the Plan, the following terms shaltlefined as set forth below:
(a) "BOARD" means the Board of Directors of McGradik

(b) "CAUSE" shall mean the employee's willful miadaict in respect of the employee's obligationdhéo@ompany 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) "CHANGE IN CONTROL" and "CHANGE IN CONTROL PRE shall have meanings set forth, respectivel\géctions 10(b) and (c)
below.

(d) "CODE" means the Internal Revenue Code of 188@&mended from time to time, and any successogtth
(e) "COMMISSION" means the Securities and Excha@gmmission or any successor thereto.

(H) "COMMITTEE" means the Compensation Committeahaf Board. If at any time no Committee shall beffice, then the functions of the
Committee specified in the Plan shall be exercizethe Board or by a committee of Board members.

(g) "COMPANY" means McGraw-Hill, a corporation orgaed under the laws of the State of New York,my successor corporation, and
includes all domestic and foreign corporationstnEships and other legal entities in which attld@86 of the voting securities or ownership
interests are owned directly or indirectly by Mc@rHlill.

(h) "DISABILITY" means disability as determined werdprocedures established by the Committee forque of this Plan.

() "EARLY RETIREMENT" means retirement, with th@@roval of the Committee for purposes of one oraraward(s) hereunder, from
active employment with the Company prior to age@byided that the Committee may establish rulesmncedures pursuant to which the
Committee's approval shall be deemed to have bieen.g

()) "EXCHANGE ACT" means the Securities Exchangd 8£1934, as amended from time to time.

(k) "FAIR MARKET VALUE" for purposes of this Plamynless otherwise required by any applicable prowisif the Code or any regulations
issued thereunder, shall mean, as of any given ttegenean between the highest and lowest pricetiah the Stock is actually traded on
such date as reflected in the New York Stock Exgha@omposite Transactions, or, if there is no shthe Stock on such date, such value as
may be determined by the Committee in good faith.

() "INCENTIVE STOCK OPTION" means any Stock Optiortended to be and designated as an "IncentivekSdption" within the meanir
of Section 422 of the Code.

(m) "INDIVIDUAL LIMIT" shall have the meaning sebfth in Section 3.
(n) "NON-QUALIFIED STOCK OPTION" means any Stock f@m that is not an Incentive Stock Option.
(0) "NORMAL RETIREMENT" means retirement from aaiemployment with the Company on or after age 65.

(p) "OTHER STOCK-BASED AWARD" means an award un8ection 8 below that is payable in cash or Stockiawalued in whole or in
part by reference to, or is otherwise based orgkSto

(a) "PLAN" means The McGraw-Hill Companies, Inc9BXey Employee Stock Incentive Plan, as hereinafteended from time to time,
including any rules, guidelines or interpretatiofithe Plan adopted by the Committee.

() "QUALIFYING AWARD" means an award under the Rlaade in accordance with the provisions of Sedic



(s) "RESTRICTED STOCK" means an award of shareStotk that is subject to restrictions under SecTidrelow.

(t) "RETIREMENT" means Normal or Early Retirement.



(u) "STOCK" means the Common Stock, $1.00 par vpkreshare, of McGraw-Hill.

(v) "STOCK APPRECIATION RIGHT" means the right puesit to an award granted under Section 6 belowrn@sder to the Company all
(or a portion) of a Stock Option in exchange forramount equal to the difference between (i) the Mairket Value, 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 Optionyohn portion thereof).

(w) "STOCK OPTION" or "OPTION" means any optiongorchase shares of Stock granted pursuant to 8ectielow.
Section 2. ADMINISTRATION

(a) The Plan shall be administered by the Commitee Committee shall have full authority to grgnirsuant to the terms of the Plan, to
officers and other key employees eligible undettiSect: (i) Stock Options, (i) Stock Appreciatidtights, (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 Apmtien Rights, Restricted Stock and/or
Other Stock-Based Awards may from time to time tnted 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 coatluin thereof, are to be granted hereunder to onaooe eligible employees;

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

(iv) to determine the terms and conditions, nobirgistent with the terms of the Plan, of any awgethted 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 thebetsed on such factors as the Committee shall dieterin its sole discretion);

(v) to determine whether, to what extent and undeat circumstances grants of Options and/or othvards under this Plan are to operate on
a tandem basis and/or in conjunction with or afrarh other cash awards made by the Company outéittes Plan; and

(vi) to determine whether, to what extent and unvdeat circumstances a Stock Option may be settl@@sh under Section 5(k).

(b) Subject to Section 11 hereof, the Committed| slaae the authority to adopt, alter and repeahsadministrative 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 rekimgto); and to otherwise supervise the admiristraf the Plan.

Subject to Section 11 hereof, all decisions madthbyCommittee pursuant to the provisions of ttemRhall be made in the Committee's sole
discretion and shall be final and binding on aliso@és, including the Company and Plan participants.

Section 3. STOCK SUBJECT TO PLAN

(a) The total number of shares of Stock reservedaamilable for distribution under the Plan shallthe aggregate of (i) 4,600,000 shares
(previously approved by the shareholders of the @omg on April 28, 1993) and (ii) 4.9% of the numbéissued and outstanding shares as
of the shareholder record date for the Annual Megtif Shareholders to be held on April 30, 199&Hshares may consist, in whole or in
part, of authorized and unissued shares or treatiames. In addition, subject to

Section 9(b), no eligible person may be granteahiyn 60-month period beginning on or after April 3097 Stock Options (including, for this
purpose, Stock Options granted in tandem with akSéppreciation Right or Limited Stock Appreciati®ight) under the Plan which, in the
aggregate, cover more than 500,000 shares of $#foeKIndividual Limit").

(b) The aggregate number of shares of Stock awardgranted by the Company under this Plan beg@namor after April 30, 1997 for
Restricted Stock and Other Stock-Based Awards sloaléxceed 33% of the shares of Stock



available for awards or grants of Stock by the Canypunder the Plan as of April 30, 1997. Thereldfeho comparable limitation, however,
on the aggregate number of shares of Stock awandgnted by the Company under this Plan for S@ptions or Stock Appreciation
Rights.

(c) To the extent that any shares of Stock thasabgect to any Restricted Stock or Other StockeBasward granted hereunder are forfeited
or any such award otherwise terminates without patrbeing made to the participant in the form @ic8t such shares shall again be
available for distribution in connection with fueugrants and awards under the Plan. Subject tao8eb)(iv) if any shares of Stock that
have been optioned cease to be subject to a SteiiarOvithout being exercised, such shares shalirelge available for distribution in
connection with future grants and awards undePtha. In addition, shares of Stock tendered tdhmpany to pay the exercise price of a
Stock Option shall again be available for issuanuger the Plan.

(d) In the event of any merger, reorganization sotidation, recapitalization, Stock dividend (otligan a dividend or its equivalent which is
credited to a Plan participant or a regular castddnd), Stock split, or other change in corposdtacture affecting the Stock, such
substitution or adjustment shall be made in theeggie number of shares reserved for issuance timel@an, in the maximum number of
shares issuable to any single participant, in timaber and option price of shares subject to outstgnOptions granted under the Plan, and in
the number of shares subject to other outstandiragds (including but not limited to awards of Retéd Stock and Other Stock-Based
Awards) granted under the Plan, as may be detedwibe appropriate by the Committee, in its saderétion, provided that the number of
shares subject to any award shall always be a whotger. Such adjusted option price shall alsodael io determine the amount payable by
the Company upon the exercise of any Stock Apptiecid&ight associated with any Stock Option.

Section 4. ELIGIBILITY

Officers and other key employees of the Company €kaluding members of the Committee and any perdumserves only as a director of
the Board) who are responsible for or contributthtomanagement, growth and/or profitability of Husiness of the Company are eligible to
be granted Options and/or other awards under e Eligibility under the Plan shall be determisedely by the Committee.

Section 5. STOCK OPTIONS

Stock Options may be granted alone or in additioother awards granted under the Plan. Any Stodio®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.

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 sharetots purchasable under a Stock Option shall beraéted by the Committee at the time
of grant but shall be not less than 100% of the Mairket Value of the Stock at grant.

(b) OPTION TERM -- The term of each Stock Optioalsbe fixed by the Committee, but no Option slallexercisable more than ten years
after the date the Option is granted.

(c) EXERCISABILITY -- Stock Options shall be exesable at such time or times and subject to suchst@and conditions as shall be
determined by the Committee at or after grant gledj however, that, except as provided in Sectdf)s(g) and (h) and Section 10, 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 itsatietion, that any Stock Option is exercisable dmlipstallments, the Committee may waive
such installment exercise provisions at any timer after grant in whole or in part, based on saciors as the Committee shall determine, in
its sole discretion.



(d) METHOD OF EXERCISE --

(i) Subject to whatever installment exercise andingperiod provisions apply under Section 5(dhck Options may be exercised in whole
or in part at any time during the option period,diving written notice of exercise to the Compapgafying the number of shares to be
purchased. Such notice shall be accompanied by gratyim full of the purchase price in such formlzs €ommittee may accept.

(i) If and to the extent determined by the Comaegtin its sole discretion at or after grant, payiniefull or in part may also be made in the
form of unrestricted Stock duly owned by the optierfand for which the optionee has good title fne@ clear of any liens and encumbran
based, in each such case, on the Fair Market \Gltree Stock on the last trading date precedingmeay, as determined by the Committee.
Unless otherwise determined by the Committee after grant, such payment may be made by constaudglivery of such shares of owned
and unrestricted Stock pursuant to an attestation &is determined by the Committee.

(iii) No shares of Stock shall be issued until payttherefor, as provided herein, has been madepfionee 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).

(e) NON-TRANSFERABILITY OF OPTIONS -- Unless the @mittee determines otherwise at or after granStozk Option shall be
transferable by the optionee otherwise than byavilhy the laws of descent and distribution, amdiess the Committee determines otherwise
at or after grant, all Stock Options shall be eisafale, during the optionee's lifetime, only by tionee.

() TERMINATION BY DEATH -- Subject to Section 5(jjf an optionee's employment by the Company teatais by reason of death, any
Stock Option held by such optionee, unless otherdéetermined by the Committee at or after grarall &fe fully vested and may thereafte!
exercised by the legal representative of the estaly the legatee of the optionee under the \fithe 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 wthélexpiration of the stated term of such
Stock Option, whichever period is the shorter.

(9) TERMINATION BY REASON OF DISABILITY -- Subjecto Section 5(j), if an optionee's employment by @mmpany terminates by
reason of Disability, any Stock Option held by sogtionee, unless otherwise determined by the Cdi@enat or after grant, shall be fully
vested and may thereafter be exercised by thermmifor a period of three years (or such otheogeas the Committee may specify at or
after grant) from the date of such terminationmfpéoyment or until the expiration of the statedntasf such Stock Option, whichever period
is the shorter; provided, however, that, if theiapte dies within such thrgesar period (or such other period as the Commited! specify a
or after grant), any unexercised Stock Option lglduch optionee shall thereafter be exercisabllee@xtent to which it was exercisable at
the time of death for a period of twelve monthsrirthe date of such death or until the expiratiothefstated term of such Stock Option,
whichever period is the shorter. In the event aohieation of employment by reason of Disabilityaif Incentive Stock Option is exercised
after the expiration of the exercise periods tipgafor purposes of Section 422 of the Code, sstcitk Option will thereafter be treated as a
Non-Qualified Stock Option.

(h) TERMINATION BY REASON OF RETIREMENT -- Subjetd Section 5(j), if an optionee's employment by @wempany terminates by
reason of Normal Retirement, any Stock Option hglduch optionee, unless otherwise determined dy¥ttimmittee at or after grant, shall
fully vested and may thereafter be exercised byitmnee for a period of three years (or suchrgbleeiod 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
the shorter; provided, however, that, if the optiemlies within such thregear period (or such other period as the Commgted specify at ¢
after grant), any unexercised Stock Option heldumh optionee shall thereafter be exercisablde@xktent to which it was exercisable at the
time of death, for a period of twelve (12) montireni the date of such death or until the expiratibthe stated term of such Stock Option,
whichever period is the shorter. Unless the Conemititherwise determines at or after the time afitgiban optionee's
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employment with the Company terminates by reasdeaoly Retirement, any Stock Option held by suctiomee may thereafter be exercised
by the optionee to the extent it was exercisabteetiate of retirement for a period of thirty-686) months (or such other period as the
Committee may specify at or after grant) from théecbf such termination of employment or the exjuraof the stated term of such Stock
Option, whichever period is shorter; provided, heareif the optionee dies within such thirty-six ntlo period (or such other period as the
Committee shall specify at or after grant), anyxaneised Stock Option held by such optionee shellidafter be exercisable, to the extent to
which it was exercisable at the time of death afgeriod of twelve months from the date of suchtdeauntil the expiration of the stated te
of such Stock Option, whichever period is shoftfeand only if the Committee so approves at theetioh Early Retirement, if an optionee's
employment with the Company terminates by reasdeaoly Retirement, any Stock Option held by théape shall be fully vested and may
thereafter be exercised by the optionee as prowattette in connection with termination of employmleynteason of Normal Retirement. In
the event of termination of employment by reasoRetirement, if an Incentive Stock Option is exsed after the expiration of the exercise
periods that apply for purposes of Section 422hef€ode, the option will thereafter be treated Ber-Qualified Stock Option.

(i) OTHER TERMINATION -- Unless otherwise determthby the Committee at or after the time of gramni optionee’'s employment
terminates for any reason other than death, Disglitetirement or for Cause, any Stock Option Helduch 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 gftant) 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 siwonth period (or such other period as the Commgltedl specify at or after grant), any unexerciSeatk optior
held by such optionee shall thereafter be exerlg@dalthe extent that it was exercisable at the datermination for a period of twelve
months from the time of such death, or until thpiration of the stated term of such Stock Optiohiclever period is the shorter. In the e\
of termination of employment, if an Incentive Std@ktion is exercised after the expiration of thereise periods that apply for purposes of
Section 422 of the Code, such Stock Option wilt¢laéter be treated as a Non-Qualified Stock Opfioan optionee's employment with the
Company is involuntarily terminated by the CompémyCause, the Stock Option shall thereupon terteinad shall not be exercisable
thereafter.

(j) SPECIAL RULES APPLICABLE TO INCENTIVE STOCK ORDNS -- To the extent

(i) a participant's employment with the Companieisninated by reason of death, Disability or Retieat and (ii) the portion of any Incenti
Stock Option that is otherwise first exercisablaiy calendar year during the post-terminationguesipecified under Section 5(f), (g) or (h),
applied without regard to the $100,000 limitatiamtained in Section 422(d) of the Code, is grettan 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 reged 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 Commnitt may at any time cause the Company to offer yoolitian Option
previously granted, based on such terms and condifis the Committee shall approve and communicdbe optionee at the time that such
offer is made.

Section 6. STOCK APPRECIATION
RIGHTS

(a) GRANT AND EXERCISE -- Stock Appreciation Rightey be granted in conjunction with all or partofy Stock Option granted under
the Plan. In the case of a Non-Qualified Stock @ptsuch rights may be granted either at or dfietime of the grant of such Stock Option.
In the case of an Incentive Stock Option, suchtsighay be granted only at the time of the grarsugh Stock Option.

A Stock Appreciation Right or applicable portiorthof granted with respect to a given Stock Opgieall terminate and no longer be
exercisable upon the termination or exercise oféfmted Stock Option, except that, unless othendeter-
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mined by the Committee, in its sole discretiorthattime of grant, a Stock Appreciation Right geshtvith respect to less than the full nurr
of shares covered by a related Stock Option slealba reduced until the number of shares covereghtgxercise or termination of the related
Stock Option exceeds the number of shares not edusy the Stock Appreciation Right.

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 sderethe optionee shall be entitled to receiveraount determined in the manner
prescribed in

Section 6(b). Stock Options which have been sasdered, in whole or in part, shall no longer bereisable to the extent the related Stock
Appreciation Rights have been exercised.

(b) TERMS AND CONDITIONS -- Stock Appreciation Righshall be subject to such terms and conditioossintonsistent with the
provisions of the Plan, as shall be determined ftiame to time by the Committee, including the faliog:

(i) Stock Appreciation Rights shall be exercisaiidy at such time or times and to the extent thatStock Options to which they relate shall
be exercisable in accordance with the provisiorSeaftion 5 and this Section 6 of the Plan.

(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 dfétireMarket 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 AppreciationhRehall have been exercised. Subject to
Section 6(b)(v), the form of payment of a Stock Agapation Right may be specified by the Committeerafter the date of grant or be
subject to Committee approval after grant, or tben@ittee may specify at or after the time of giat a participant may elect the form of
payment at the time of the exercise of a Stock Apiation Right.

(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 the first sentenceSafction 3 of the Plan on the number of
shares of Stock to be issued under the Plan, butothe extent of the number of shares issueautite Stock Appreciation Right at the ti
of exercise based on the value of the Stock Apatieti Right at such time.

(v) In its sole discretion, the Committee may graindr after the date of grant of an Option "Lirdit®tock Appreciation Rights" i.e., Stock
Appreciation Rights that become exercisable onlth@éevent of a Change in Control, subject to ganins and conditions as the Committee
may specify at grant. Said Limited Stock ApprecatRights shall be settled solely in cash.

Section 7. RESTRICTED STOCK

(2) ADMINISTRATION -- Shares of Restricted Stock yrae issued either alone or in addition to othearas 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 performagmals 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 rpignt of a Restricted Stock award shall not haweraghts with respect to such
award, unless and until such recipient has exeaneshreement evidencing the award and has ddliefelly executed copy thereof to the
Company, and has otherwise complied with the applecterms



and conditions of such award. Further, such awlaatl be subject to the following conditions:
(i) The purchase price, if any, for shares of Ret&td Stock shall be set by the Committee at the ©f grant.

(if) 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 Restrictedktavard Agreement and by paying whatever pricau(y) is required under Section 7(b)

(iii) Each participant receiving a Restricted Staskard 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: "The transferability of ihcertificate and the shares of stock
represented hereby are subject to the terms arditioms (including forfeiture) of The McGraw-Hill@npanies, Inc. 1993 Key Employee
Stock Incentive Plan, as restated and amendedaraAdjreement entered into between the registeredioand The McGrawdill Companies
Inc. dated . Copies of such Plan and Agreementafde in the offices of The McGraw- Hill Compasidnc., 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 coveredush award.

(c) RESTRICTIONS AND CONDITIONS -- The shares ofdRected Stock awarded pursuant to this Sectiomall e subject to the
following restrictions and conditions:

() Unless otherwise determined at or after granthe Committee, shares of Restricted Stock slwli/ast prior to the first anniversary of the
granting of such Restricted Stock.

(i) Subject to the provisions of this Plan and #veard agreement, during a period set by the Caomeniiommencing 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 wholengrart, based on service, performance and/or st tactors or criteria as the Committee
may determine, in its sole discretion.

(iii) Except as provided in Section 7(c)(ii), tharpcipant shall have, with respect to the shafd®estricted Stock, the right to vote the shares,
and the right to receive any dividend or divideqdigalent payments in cash with respect to suchesha

(iv) Subject to the applicable provisions of theaasvagreement and this Section 7, upon terminati@nparticipant's employment with the
Company for any reason during the Restriction el shares still subject to restriction will ves be forfeited in accordance with the te
and conditions established by the Committee after grant.

(v) In the event of hardship or other special ainstances of a participant whose employment wittbepany 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.

(vi) If and when the Restriction Period expireshaitit a prior forfeiture of the Restricted Stockjsgbto such Restriction Period, the
certificates for such shares shall be deliveratiégparticipant. Subject to Section 13(a), all retgeshall be removed from said certificates at
the time of delivery to the participant.

Section 8. OTHER STOCK-BASED
AWARDS

(a) ADMINISTRATION -- Other awards of Stock and etrawards that are payable in cash or Stock andadmed in whole or in part by
reference to, or are otherwise based in whole pam on, Stock ("Other Stock-Based Awards"), idahg, without limitation, cash or Stock
settled performance shares, cash or Stock settheld appreciation rights, shares valued by referdacsubsidiary performance, and phantom
stock and



similar units, may be granted either alone or idithoh to or in tandem with Stock Options, Stockpigciation Rights, or 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 Awanthade pursuant to this
Section 8 shall be subject to the following termd aonditions:

(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 awam¥enunder this Section 8, may not be sold, assjgreetsferred, pledged or otherwise
encumbered prior to the date on which the shaeetsaned, or, if later, the date on which any ajajplie restriction, 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 shaktitled to receive, currently or on a deferredi®adividends or dividend equivalents with
respect to the number of shares or deemed numliséiaoés covered by the award, as determined dtieortlae time of the award by the
Committee, in its sole discretion.

(iii) Any award under this Section 8, any cash papttovered by any such award and any Stock cousreay such award shall vest or be
forfeited to the extent so provided in the awarttegient, 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) witepgect to any or all of an award under this
Section 8.

(v) Each award under this Section 8 shall be corEi 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.
Section 9. QUALIFYING AWARDS

(a) GENERAL -- The Committee may, in its sole détn, grant an award to any participant with titemt that such award qualifies as
"performance-based compensation" for "covered eyags’ under Section 162(m) of the Code (a "QualifyAward"). The provisions of this
Section 9 as well as all other applicable provisiohthe Plan not inconsistent with this Sectiagh8ll apply to all Qualifying Awards issued
under the Plan. Qualifying Awards shall be of Yyeetset forth in paragraph (b) or

(c) below.

(b) QUALIFYING STOCK OPTIONS AND STOCK APPRECIATIORIGHTS -- Qualifying Awards may be issued as StOgtions and
Stock Appreciation Rights granted by the Committed subject to the Individual Limit.

(c) QUALIFYING AWARDS OTHER THAN STOCK OPTIONS ANEBTOCK APPRECIATION RIGHTS

() Qualifying Awards (other than Stock Options étbck Appreciation Rights) may be issued as peréoice grants and any other award
whose payment is conditioned upon the achievenfahiegerformance objectives described in this graah. Amounts earned under such
Qualifying Awards shall be based upon the attainmoéperformance objectives for the performancegeatablished by the Committee for a
performance cycle in accordance with the provisiwinSection 162(m) of the Code and the applicaptpilations thereunder related to
performance-based compensation. More than onerpsf@e goal may apply to a given performance cgotbpayments may be made for a
given performance cycle based upon the attainmfahegerformance objectives for any of the perfamnce goals applicable to that cycle.
The duration of a performance cycle shall be deterthby the Committee, and the Committee shallltkaized to permit overlapping or
consecutive perform-



ance cycles. The performance goals and the perfarenabjectives applicable to a performance cycd sle established by the Committee in
accordance with the timing requirements set farth i

Section 162(m) of the Code and the applicable etguis thereunder. The performance goals that reaekected by the Committee for a
performance cycle include any of the following:reags per share, net income, net operating incgmetax profit, revenue growth, return on
sales, return on equity, return on assets, retiinm@estment, total return to shareholders, antl lasv, each of which may be established
corporate-wide basis or established with respech®or more operating units, divisions, acquiresitiesses, minority investments,
partnerships or joint ventures. The Committee dhekle the discretion, by participant and by awardeduce (but, in the case of Qualifying
Awards only, not to increase) some or all of thevant that would otherwise be payable under the dlvgireason of the satisfaction of the
performance objectives set forth in the Qualifyfgard.

(i) For any performance cycle with a duration loifty-six months, no participant may receive Quatif Awards under this Section 9(c)
covering more than 50,000 shares of Stock or whiokide for the payment for such performance cg€lmore than 50,000 shares of Stock
(or cash amounts based on the value of more th@®98@hares of Stock). For a performance cycleishanger or shorter than thirty-six
months, the maximum limits set forth in the pred@entence shall be adjusted by multiplying suwiit by a fraction, the numerator of whi

is the number of months in the performance cyctethe denominator of which is thirty-six. Anythiirgthe Plan to the contrary
notwithstanding, no amounts shall be paid in respka Qualifying Award granted under this Sect8fn) unless, prior to the date of such
payment, the Committee certifies, in a manner itéeinto meet the requirements of Section 162(mh@®fdode and the applicable regulations
thereunder related to performance based compenstiat the criteria for payment of Qualifying Awlarrelated to that cycle have been
achieved.

Section 10. CHANGE IN CONTROL
PROVISIONS

(&) IMPACT OF EVENT -- In the event of a "ChangeQontrol" as defined in
Section 10(b), unless otherwise determined by tha@ittee at the time of grant, the following accatimn and valuation provisions shall

apply:

(i) Any Stock Appreciation Rights (including, withblimitation, any Limited Stock Appreciation Rightand any Stock Options (including
Qualifying Awards) awarded under the Plan not prasly exercisable and vested shall become fullycés@ble and vested.

(i) The restrictions and deferral limitations aijggble to any Restricted Stock and Other Stock 8&seards (including Qualifying Awards),
in each case to the extent not already vested uhdd?lan, shall lapse and such shares and awzatlde deemed fully vested.

(iii) All outstanding Stock Options, Stock Appretitm Rights, Restricted Stock and Other Stock Basedrds (including Qualifying
Awards), shall be cashed out by the Company obaisés of the "Change in Control Price" as defime8éction 10(c) as of the date such
Change in Control is determined to have occurred.

(b) DEFINITION OF "CHANGE IN CONTROL" -- For purpes of this Plan, the term "Change in Control" shabn any of the following
events:

(i) The acquisition (other than from the Company)lny person, entity or "group”, within the meanafgsection 13(d)(3) or 14(d)(2) of the
Exchange Act (excluding, for this purpose, the Camypor its subsidiaries, or any employee benedib gf the Company or its subsidiaries
beneficial ownership (within the meaning of Ruleli3promulgated under the Exchange Act) of 20% orenof either the then outstanding
shares of common stock or the combined voting pafiétcGraw-Hill's then outstanding voting securstientitled to vote generally in the
election of directors; or

(i) Individuals who, as of the date hereof, cotugé the Board (as of the date hereof the "IncurnBeard") cease for any reason to constitute
at least a majority of the Board, provided that pagson becoming a director subsequent to thehdmenf whose elec-
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tion, or nomination for election by McGraw-Hill'areholders, was approved by a vote of at leasdjarity of the directors then comprising
the Incumbent Board (other than an election or maton of an individual whose initial assumptionodfice is in connection with an actual
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 constiado 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'sdhtstanding voting securities, or a liquidatiord@solution of McGrawHill or of the sale
of all or substantially all of the assets of McGrHhtil.

(c) CHANGE IN CONTROL PRICE -- For purposes of tRisction 10, "Change in Control Price" means tighést price per share paid in
any transaction reported on the New York Stock Exge Composite Index, or paid or offered in anyabfiae transaction related to a Cha
in Control of McGraw-Hill at any time during thegmeding sixty-day period as determined by the Cdtemexcept that, in the case of
Incentive Stock Options and Stock Appreciation Rigielating to Incentive Stock Options, such psahbell be based only on transactions
reported for the date on which the optionee exescisich Incentive Stock Options or Stock AppremiaRights (or, where applicable, the ¢
on which a cashout occurs under Section

10(a(iii)).

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 Stock award
or Other Stock-Based Award theretofore grantechaouit the optionee's or participant's consent. thtewh, the Board shall have the right to
amend, modify or remove the provisions of the Rl&iich are included to permit the Plan to complyhvifie "performance-based" exception
to Section 162(m) of the Code if Section 162(mjhef Code is subsequently amended, deleted or destin

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 alatiche 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.

Section 12. UNFUNDED STATUS OF PLAN

The Plan is intended to constitute an "unfundedhbr incentive and deferred compensation. Wispeet 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.

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 optioneg@articipant is acquiring the shares withouteawto distribution thereof. The certifica:
for such shares may include any legend which thar@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 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.
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(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 employnuod 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 #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 satisfatdalye 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 requiret@&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.

(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.

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

Section 14. EFFECTIVE DATE OF PLAN

The Plan shall be effective as of February 24, 198§ect to the approval of the Plan by the holdéis majority of the shares of the
Company's Stock and $1.20 Convertible PreferenoekS$10 par value, voting together as a singlsscénd not as separate classes
("Approval"), at the 1993 annual shareholders nmgesicheduled to be held as of April 28, 1993. Thmeradments to the Plan to be submitted
to shareholders at the Company's annual shareBatukeeting scheduled to be held on April 30, 19%l &te effective as of January 1, 1997,
subject to Approval, provided that with respectite qualifications of Committee members containeckim such amendments shall be
effective as of November 1, 1996.

Section 15. TERM OF PLAN

No Stock Option, Stock Appreciation Right, Res&@Stock or Other Sto-Based Award shall be granted pursuant to the &aor after the
tenth anniversary of the date of initial shareholjgproval, but awards granted prior to such taenthiversary may extend beyond that date;
provided, however, that no Incentive Stock Optibalksbe granted after the tenth anniversary ofiiteal adoption of the Plan by the Board.
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THE MCGRAW -HILL COMPANIES, INC.
PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned appoints Scott L. Bennett and Kine Vittor, and each of them, proxies with fubwwer of substitution, to vote the shares
of stock of The McGraw-Hill Companies, Inc., whittte undersigned is entitled to vote, at the AnfMie¢ting of Shareholders of said
Corporation to be held at the principal executiffeces of the Corporation, 1221 Avenue of the Amas, New York, N.Y. 10020 on
Wednesday, April 30, 1997, at 11 A.M., and any adjment thereof.

THE MATTERS TO BE VOTED UPON AND THE INSTRUCTIONS A RE SET FORTH ON THE REVERSE SIDE. PLEASE
VOTE, SIGN AND RETURN PROMPTLY.

(CONTINUED AND TO BE SIGNED ON THE REVERSE SIDE)

- FOLD AND DETACH HERE-



THIS PROXY WILL BE VOTED AS DIRECTED BY THE SHAREHO LDER(S). Please mark
IF NOT OTHERWISE SPECIFIED, THE PROXY WILL BE VOTED FOR THE your votes

ELECTION OF DIRECTORS AND FOR PROPOSALS 2 AND 3. like this [X]
THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR PRO®ALS 1, 2, AND 3: FOR ALL
NOMINEE(S)
exceptasset WITHHO LD AUTHORITY
forth below FOR AL L NOMINEES
1. Election of the following nominees as directors for three-year terms
expiring at the 2000 Annual Meeting: [ ] [ ]
Vartan Gregorian, John T. Hartley, Paul J. Rizzo , James H. Ross
and Sidney Taurel
INSTRUCTION: To withhold authority to vote for any individual nominee(s)

write that nominee(s) name below.

FOR AGAINST AB STAIN
2. Approval of Amendments to and Restatement of the 1993 Key Employee [1 [] [ ]
Stock Incentive Plan.
FOR AGAINST AB STAIN
3. Ratification of the appointment of independent auditors for 1997. [1 [] [ ]
And, in their discretion, in the transaction of suc h other business as

may properly come before the Meeting.

Signature(s) Date

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

- FOLD AND DETACH HERE-



THE MCGRAW -HILL COMPANIES, INC.

VOTING INSTRUCTIONS FOR ANNUAL MEETING OF SHAREHOLD ERS
WEDNESDAY, APRIL 30, 1997

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

TO: THE NORTHERN TRUST COMPANY, AS TRUSTEE UNDER TH E EMPLOYEE RETIREMENT
ACCOUNT PLAN OF THE MCGRAW -HILL COMPANIES, INC. AND ITS SUBSIDIARIES ("ERAP")

The Trustee named is hereby instructed to votthalshares of Common Stock of The McGraw-Hill Conies, Inc. which are credited to the
undersigned's account as of March 13, 1997, aAtimual Meeting of Shareholders to be held on AR®i| 1997, and any adjournment ther

on the Items set forth on the reverse hereof, asriteed in the accompanying Proxy Statement and spoh other business as may properly
come before the Meeting.

Voting rights will be exercised by the Trustee aeated, provided instructions are received by Ap8, 1997. Your instructions will be kept
confidential by the Trustee.

PLEASE MARK, SIGN AND DATE ON THE REVERSE SIDE AND RETURN THIS
VOTING INSTRUCTIONS CARD PROMPTLY USING THE ENCLOSE D ENVELOPE.

(continued and to be signed on the reverse side)

- FOLD AND DETACH HERE-



THIS PROXY WILL BE VOTED AS DIRECTED BY THE SHAREHO LDER(S). Please mark
IF NOT OTHERWISE SPECIFIED, THE PROXY WILL BE VOTED FOR THE your votes

ELECTION OF DIRECTORS AND FOR PROPOSALS 2 AND 3. like this [X]
THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR PRO®ALS 1, 2, AND 3: FOR ALL
NOMINEE(S)
exceptasset WITHHO LD AUTHORITY
forth below FOR AL L NOMINEES
1. Election of the following nominees as directors for three-year terms
expiring at the 2000 Annual Meeting: [ ] [ ]
Vartan Gregorian, John T. Hartley, Paul J. Rizzo , James H. Ross
and Sidney Taurel
INSTRUCTION: To withhold authority to vote for any individual nominee(s)

write that nominee(s) name below.

FOR AGAINST AB STAIN
2. Approval of Amendments to and Restatement of the 1993 Key Employee [1 [] [ ]
Stock Incentive Plan.
FOR AGAINST AB STAIN
3. Ratification of the appointment of independent auditors for 1997. [1 [] [ ]
And, in their discretion, in the transaction of suc h other business as

may properly come before the Meeting.

Signature(s) Date

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

- FOLD AND DETACH HERE-



THE MCGRAW -HILL COMPANIES, INC.

VOTING INSTRUCTIONS FOR ANNUAL MEETING OF SHAREHOLD ERS
WEDNESDAY, APRIL 30, 1997

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

TO: THE NORTHERN TRUST COMPANY, AS TRUSTEE UNDER TH E EMPLOYEES INVESTMENT PLAN OF MCGRAW -
HILL BROADCASTING COMPANY, INC. AND ITS SUBSIDIARIE S ("EIP")

The Trustee named is hereby instructed to votthalshares of Common Stock of The McGraw-Hill Conies, Inc. which are credited to the
undersigned's account as of March 13, 1997, aAtimual Meeting of Shareholders to be held on AR®i| 1997, and any adjournment ther
on the items set forth on the reverse hereof, ssrited in the accompanying Proxy Statement and spoh other business as may properly
come before the Meeting.

Voting rights will be exercised by the Trustee aeated, provided instructions are received by Ap8, 1997. Your instructions will be kept
confidential by the Trustee.

PLEASE MARK, SIGN AND DATE ON THE REVERSE SIDE AND RETURN THIS
VOTING INSTRUCTIONS CARD PROMPTLY USING THE ENCLOSE D ENVELOPE.

(continued and to be signed on the reverse side)

- FOLD AND DETACH HERE-



THIS PROXY WILL BE VOTED AS DIRECTED BY THE SHAREHO LDER(S). Please mark
IF NOT OTHERWISE SPECIFIED, THE PROXY WILL BE VOTED FOR THE your votes

ELECTION OF DIRECTORS AND FOR PROPOSALS 2 AND 3. like this [X]
THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR PRO®ALS 1, 2, AND 3: FOR ALL
NOMINEE(S)
exceptasset WITHHO LD AUTHORITY
forth below FOR AL L NOMINEES
1. Election of the following nominees as directors for three-year terms
expiring at the 2000 Annual Meeting: [ ] [ ]
Vartan Gregorian, John T. Hartley, Paul J. Rizzo , James H. Ross
and Sidney Taurel
INSTRUCTION: To withhold authority to vote for any individual nominee(s)

write that nominee(s) name below.

FOR AGAINST AB STAIN
2. Approval of Amendments to and Restatement of the 1993 Key Employee [1 [] [ ]
Stock Incentive Plan.
FOR AGAINST AB STAIN
3. Ratification of the appointment of independent auditors for 1997. [1 [] [ ]
And, in their discretion, in the transaction of suc h other business as

may properly come before the Meeting.

Signature(s) Date

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

- FOLD AND DETACH HERE-



THE MCGRAW -HILL COMPANIES, INC.

VOTING INSTRUCTIONS FOR ANNUAL MEETING OF SHAREHOLD ERS
WEDNESDAY, APRIL 30, 1997

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

TO: THE NORTHERN TRUST COMPANY, AS TRUSTEE UNDER TH E SAVINGS INCENTIVE PLAN
OF STANDARD & POOR'S ("SIP")

The Trustee named is hereby instructed to votthalshares of Common Stock of The McGraw-Hill Conies, Inc. which are credited to the
undersigned's account as of March 13, 1997, aAtimual Meeting of Shareholders to be held on AR®i| 1997, and any adjournment ther

on the items set forth on the reverse hereof, ssrited in the accompanying Proxy Statement and spoh other business as may properly
come before the Meeting.

Voting rights will be exercised by the Trustee aeated, provided instructions are received by Ap8, 1997. Your instructions will be kept
confidential by the Trustee.

PLEASE MARK, SIGN AND DATE ON THE REVERSE SIDE AND RETURN THIS
VOTING INSTRUCTIONS CARD PROMPTLY USING THE ENCLOSE D ENVELOPE.

(continued and to be signed on the reverse side)

- FOLD AND DETACH HERE-



THIS PROXY WILL BE VOTED AS DIRECTED BY THE SHAREHO LDER(S). Please mark
IF NOT OTHERWISE SPECIFIED, THE PROXY WILL BE VOTED FOR THE your votes

ELECTION OF DIRECTORS AND FOR PROPOSALS 2 AND 3. like this [X]
THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR PRO®ALS 1, 2, AND 3: FOR ALL
NOMINEE(S)
exceptasset WITHHO LD AUTHORITY
forth below FOR AL L NOMINEES
1. Election of the following nominees as directors for three-year terms
expiring at the 2000 Annual Meeting: [ ] [ ]
Vartan Gregorian, John T. Hartley, Paul J. Rizzo , James H. Ross
and Sidney Taurel
INSTRUCTION: To withhold authority to vote for any individual nominee(s)

write that nominee(s) name below.

FOR AGAINST AB STAIN
2. Approval of Amendments to and Restatement of the 1993 Key Employee [1 [] [ ]
Stock Incentive Plan.
FOR AGAINST AB STAIN
3. Ratification of the appointment of independent auditors for 1997. [1 [] [ ]
And, in their discretion, in the transaction of suc h other business as

may properly come before the Meeting.

Signature(s) Date

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

- FOLD AND DETACH HERE-



THE MCGRAW -HILL COMPANIES, INC.

VOTING INSTRUCTIONS FOR ANNUAL MEETING OF SHAREHOLD ERS
WEDNESDAY, APRIL 30, 1997

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

TO: THE NORTHERN TRUST COMPANY, AS TRUSTEE UNDER TH E SAVINGS INCENTIVE PLAN
OF THE MCGRAW -HILL COMPANIES, INC. AND ITS SUBSIDIARIES ("SIP")

The Trustee named is hereby instructed to votthalshares of Common Stock of The McGraw-Hill Conies, Inc. which are credited to the
undersigned's account as of March 13, 1997, aAtimual Meeting of Shareholders to be held on AR®i| 1997, and any adjournment ther

on the items set forth on the reverse hereof, ssrited in the accompanying Proxy Statement and spoh other business as may properly
come before the Meeting.

Voting rights will be exercised by the Trustee aeated, provided instructions are received by Ap8, 1997. Your instructions will be kept
confidential by the Trustee.

PLEASE MARK, SIGN AND DATE ON THE REVERSE SIDE AND RETURN THIS
VOTING INSTRUCTIONS CARD PROMPTLY USING THE ENCLOSE D ENVELOPE.

(continued and to be signed on the reverse side)

- FOLD AND DETACH HERE-



THIS PROXY WILL BE VOTED AS DIRECTED BY THE SHAREHO LDER(S). Please mark
IF NOT OTHERWISE SPECIFIED, THE PROXY WILL BE VOTED FOR THE your votes

ELECTION OF DIRECTORS AND FOR PROPOSALS 2 AND 3. like this [X]
THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR PRO®ALS 1, 2, AND 3: FOR ALL
NOMINEE(S)
exceptasset WITHHO LD AUTHORITY
forth below FOR AL L NOMINEES
1. Election of the following nominees as directors for three-year terms
expiring at the 2000 Annual Meeting: [ ] [ ]
Vartan Gregorian, John T. Hartley, Paul J. Rizzo , James H. Ross
and Sidney Taurel
INSTRUCTION: To withhold authority to vote for any individual nominee(s)

write that nominee(s) name below.

FOR AGAINST AB STAIN
2. Approval of Amendments to and Restatement of the 1993 Key Employee [1 [] [ ]
Stock Incentive Plan.
FOR AGAINST AB STAIN
3. Ratification of the appointment of independent auditors for 1997. [1 [] [ ]
And, in their discretion, in the transaction of suc h other business as

may properly come before the Meeting.

Signature(s) Date

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

- FOLD AND DETACH HERE-



THE MCGRAW -HILL COMPANIES, INC.

VOTING INSTRUCTIONS FOR ANNUAL MEETING OF SHAREHOLD ERS
WEDNESDAY, APRIL 30, 1997

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

TO: THE NORTHERN TRUST COMPANY, AS TRUSTEE UNDER TH E EMPLOYEE
RETIREMENT ACCOUNT PLAN OF STANDARD & POOR'S ("ERAP ")

The Trustee named is hereby instructed to votthalshares of Common Stock of The McGraw-Hill Conies, Inc. which are credited to the
undersigned's account as of March 13, 1997, aAtimual Meeting of Shareholders to be held on AR®i| 1997, and any adjournment ther

on the items set forth on the reverse hereof, ssrited in the accompanying Proxy Statement and spoh other business as may properly
come before the Meeting.

Voting rights will be exercised by the Trustee aeated, provided instructions are received by Ap8, 1997. Your instructions will be kept
confidential by the Trustee.

PLEASE MARK, SIGN AND DATE ON THE REVERSE SIDE AND RETURN THIS
VOTING INSTRUCTIONS CARD PROMPTLY USING THE ENCLOSE D ENVELOPE.

(continued and to be signed on the reverse side)

- FOLD AND DETACH HERE-



THIS PROXY WILL BE VOTED AS DIRECTED BY THE SHAREHO LDER(S). Please mark
IF NOT OTHERWISE SPECIFIED, THE PROXY WILL BE VOTED FOR THE your votes

ELECTION OF DIRECTORS AND FOR PROPOSALS 2 AND 3. like this [X]
THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR PRO®ALS 1, 2, AND 3: FOR ALL
NOMINEE(S)
exceptasset WITHHO LD AUTHORITY
forth below FOR AL L NOMINEES
1. Election of the following nominees as directors for three-year terms
expiring at the 2000 Annual Meeting: [ ] [ ]
Vartan Gregorian, John T. Hartley, Paul J. Rizzo , James H. Ross
and Sidney Taurel
INSTRUCTION: To withhold authority to vote for any individual nominee(s)

write that nominee(s) name below.

FOR AGAINST AB STAIN
2. Approval of Amendments to and Restatement of the 1993 Key Employee [1 [] [ ]
Stock Incentive Plan.
FOR AGAINST AB STAIN
3. Ratification of the appointment of independent auditors for 1997. [1 [] [ ]
And, in their discretion, in the transaction of suc h other business as

may properly come before the Meeting.

Signature(s) Date

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

- FOLD AND DETACH HERE -
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