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PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference
The following documents filed with the SecuritiegldExchange Commission are incorporated hereirefeyence:
(a) The Corporation's Annual Report on Form 10-Ktfee year ended December 31, 1996.
(b) The Corporation's Quarterly Report on Form 18&the quarter ended March 31, 1997.
(c) The Corporation's Current Reports on Form 8aked February 19, 1997 and October 29, 1996.

(d) The Corporation's Rights Agreement dated @3aibber 25, 1989 between the Corporation and Thes€Manhattan Corporation,
contained in the Corporation's Registration Statéroa Form 8-A.

(e) The description of the Corporation's Commorckstmntained in the Corporation’'s RegistrationeStent filed under Section 12 of the
Securities Exchange Act of 1934 (the "Exchange JAattluding any amendment or report filed for thepose of updating such description.

All documents filed by the Corporation pursuanextion 13(a),
13(c), 14 and 15(d) of the Exchange Act subsequaeetiite date of this Registration Statement andr poidhe filing of a post-effective
amendment which indicates that all the Common



Stock offered hereby has been sold or which detergisll the Common Stock then remaining unsoldil §fe deemed to be incorporated by
reference in this Registration Statement and ta part hereof from the date of filing of such doeumts. Any statement contained in a
document incorporated or deemed to be incorpotatadference herein shall be deemed to be modifiediperseded for purposes of this
Registration Statement to the extent that a statenmntained herein or in any other subsequentyd flocument which also is or is deeme
be incorporated by reference herein modifies oemgres such statement. Any such statement soietbdifsuperseded shall not be deer
except as so modified or superseded, to consttptt of this Registration Statement.

Item 4. Description of Securities

Not applicable, as Registrant's Common Stock isteged unde
Section 12 of the Exchange Act.

Item 5. Interests of Named Experts and Counsel

The validity of the issuance of the shares of Com@&twck of the Corporation to which this RegistratBtatement relates has been passed
upon by Kenneth M. Vittor, Senior Vice Presidend &eneral Counsel of the Corporation. As of Mag997, Mr. Vittor beneficially owned
10,963 shares of Common Stock, and had optionscoiree an additional 25,910 shares of Common Stock.

Item 6. Indemnification of Directorsand Officers

The New York Business Corporation Law providesifatemnification of the Corporation's officers aricedtors, who are also covered by
certain liability insurance



policies maintained by the Corporation. In addititire Corporation has entered into indemnificatigreements with its directors and
executive officers. The Corporation's Restatedchesi of Incorporation eliminate the liability ofgfCorporation's directors to the maximum
extent permitted by the New York Business Corporatiaw. Insofar as indemnification for liabiliti@sising under the Securities Act of 1933
may be permitted to directors, officers or persomstrolling the Corporation pursuant to the foregpoprovisions, the Corporation has been
informed that in the opinion of the Securities &ahange Commission such indemnification is aggiablic policy as expressed in the Act
and is therefore unenforceable.

Item 7. Exemption From Registration Claimed
Not applicable
Item 8. Exhibits
See Index to Exhibits at page 9 hereof.
[tem 9. Undertakings
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement:
(i) To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegtairaStatement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represents a fundamental
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change in the information set forth in the RegtfraStatement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

Provided, however, that paragraphs (a)(1)(i) an@d.J&i) do not apply if the Registration Statemé&nbn Form S-8 and the information
required to be included in a post-effective amenurbg those paragraphs is contained in periodiontediled by the registrant pursuant to
Section 13 or Section 15(d) of the Exchange Adt éina incorporated by reference in the Registrafitatement;

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new Registration Statement relating to thar#texs offered therein, and the offering of sueligities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalats fibr purposes of determining any liability undlee Securities Act of 1933, each filing of
the registrant's annual report pursuant to Sedi8fa) or Section 15(d) of the Exchange Act (andengtapplicable, each filing of an emplo
benefit plan's annual report pursuant to Sectiqa)1&f the Exchange Act) that is incorporated Hgmence in the Registration Statement shall
be deemed to be a new Registration Statementnglatithe



securities offered therein, and the offering oftssecurities at that time shall be deemed to bénitial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregpmgisions, or otherwise, the registrant has kmbnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Securitiesahd is, therefore, unenforceable. In
the event that a claim for indemnification aga#sth liabilities (other than the payment by thdastegnt of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulatdourt of appropriate jurisdiction the questidmether such indemnification by it is
against public policy as expressed in the Secarfigt of 1933 and will be governed by the finalwatigation of such issue.
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Signatures

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-8, and haly daused this Post-Effective Amendment No. 1 toRegistration Statement to be signed
on its behalf by the undersigned, thereunto duth@ized, in the City of New York and the StateNafw York, on this 16th day of June,
1997.

THE McGRAW-HILL COMPANIES, INC.

By / s/ Robert J. Bahash

Robert J. Bahash
(Executive Vice President and
Chi ef Financial Oficer)

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

SI GNATURE TI TLE DATE

*Joseph L. Dionne Princi pal Executive June 16, 1997
O ficer and Director

*Robert J. Bahash Princi pal Fi nanci al June 16, 1997
Oficer

*Thomas J. Kil kenny Controller June 16, 1997

*John T. Hartley Di rector June 16, 1997



S| GNATURE

;é%g;éé-é. Har vey
*Richard H Jenrette
*Harold W MG aw, |II
*Loi s Dickson Rice
*Paul J. Rizzo

*Janmes H Ross

*Alva O Wy

*By:

Di rector
Di rector
Di rector
Di rector
Di rector
Di rector

Director

/ s/ Robert J. Bahash

Robert J. Bahash
(Attorney-in-Fact)
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June

June

June

June

June

June

June

DATE
16, 1997
16, 1997
16, 1997
16, 1997
16, 1997
16, 1997
16, 1997



INDEX TO EXHIBITS
Exhibit Number
(4) Articles of Incorporation of the registrantcorporated by reference to registrant's Form 1@+kHe year ended December 31,1996.
(4) By-laws of the registrant, incorporated by refece to registrant's Form 10-K for the year eridedember 31, 1996.

(4) Rights Agreement dated as of October 25, 1B8@rporated by reference to the registrant's Regisn Statement on Form 8-A, filed
October 26, 1989.

(5) Opinion of Kenneth M. Vittor, counsel to ther@oration (including consent).
(23) Consent of Ernst & Young LLP.
(23) Consent of Kenneth M. Vittor, counsel to thergiration (included in Exhibit 5).

(24) Power of Attorney, (i) incorporated by refeceno registrant's Registration Statement on Foi8nRegistration No. 33-49743, filed July
2, 1993 and (ii) of Thomas J. Kilkenny.



(EXHIBIT 5)
June 16, 1997

The McGraw-Hill Companies, Inc.
1221 Avenue of the Americas
New York, New York 1002(

Ladies and Gentlemen:

| have acted as counsel to The McGraw-Hill Compsigc. (the "Corporation™) in connection with th@93 Key Employee Stock Incentive
Plan (the "Plan"), as more fully described in thegRtration Statement on Form S-8 and Post-Effec@éimendment No. 1 thereto being filed
by the Corporation with the Securities and Excha@igmmission pursuant to the Securities Act of 12&3amended.

In my opinion the shares of Common Stock, par v&Li€0, of the Corporation, covered by the Plarehaaen duly authorized and, when
issued in accordance with the terms of the Plalh peilegally and validly issued, fully paid andmassessable.

| hereby consent to the filing of this opinion asexhibit to the above described Registration &tate¢ and Post-Effective Amendment No. 1
thereto and to the reference to this opinion id §a&gistration Statement, and any amendments theret

Very truly yours,

/sl Kenneth M Vittor

Kenneth M Vittor

KMV/siv



(EXHIBIT 23)
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is Registration Statement on Form S-8 and relategjectus pertaining to the 1993 Key
Employee Stock Incentive Plan of The McGraw-Hillmjmanies, Inc. of our reports dated January 28, ¥88vrespect to the consolidated
financial statements of The McGraw-Hill Companies, incorporated by reference in its Annual Ref§bdrm 10-K) for the year ended
December 31, 1996 and the related financial stateswhedule included therein, filed with the Setesiand Exchange Commission.

/'s/ ERNST & YOUNG LLP
Ernst & Young LLP

New Yor k, New Yor k

June 16, 1997



(EXHIBIT 24)
POWER OF ATTORNEY

I, Thomas J. Kilkenny, Controller of The McGraw-Hilompanies, Inc., hereby constitute and appoirfteRal. Bahash and Kenneth M.
Vittor, and each of them, my true and lawful ateys-in-fact and agents, and in my name, place &adisin any and all capacities, to sign
any and all amendments to Registration No. 33-4%ifBto file the same, with all exhibits thereta ather documents in connection
therewith, with the Securities and Exchange Comimisgranting unto said attorneys-in-fact and ageand each of them, full power and
authority to do and perform each and every actthimg) requisite and necessary to be done in coiumettterewith, as fully to all intents and
purposes as the undersigned might or could dorsope hereby ratifying and confirming all that sattbrney-in-fact and agents, or any of
them, or their or his substitute or substitutesy taa/fully do or cause to be done by virtue hereof.

Date: June 16, 1997

/s/ Thomas J. Kil kenny

Thomas J. Kil kenny

End of Filing
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